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SHORT FORM FOR REGISTRATION OF SECURITIES 
Notice of Proposed Amendments 
AGENCY: Securities and Bicilbnge Commission 
ACTION: 
Proposed amendments'to a fois. 


SUMMARY: The Commission announced today pro- 
posed amendments which would revise the short form 
for the registration of securities in order to expand its 
usage. The short form is available now solely for the re- 
gistration of securities issued by certain issuers and 
offered by the issuer to holders of convertible securities 
and transferable warrants or offered for the account of 
persons other than the issuer. The amendments pro- 
posed today would expand the usage of this form to 
permit the registration of (1) securities being offered to 
the public for cash by certain issuers about which in- 
formation is widely disseminated among the investing 
public; and (2) securities being offered by issuers 
eligible to use the form to existing shareholders through 
either rights offerings or dividend or interest reinvest- 
ment plans. Adoption of these amendments would re- 
duce the costs to eligible issuers of primary offerings of 
securities, in the opinion of the Commission. The pro- 
posed eligibility criteria are intended to assure that the 
expanded usage would not adversely affect the dis- 
closure of information to the investing public. 


DATE: Comments should be submitted on or before 
January 31, 1978. 


ADDRESS: Comments should refer to File S7-725 and 
should be submitted in triplicate to George A. Fitzsim- 
mons, Secretary, Securities and Exchange Commis- 
sion, 500 North Capitol Street, Washington, D.C. 
20549. All comments will be available for public 
inspection. 


FOR FURTHER INFORMATION CONTACT: Linda L. 
Griggs, Office of Disclosure Policy and Proceedings, 
Division of Corporation Finance, Securities and Ex- 
change Commission, 500 North Capitol Street, 
Washington, D.C. 20549 (202/755-1750). 


SUPPLEMENTARY INFORMATION: The Commission 
announced in Securities Act Release No. 5792 (De- 
cember 20, 1976) [41 FR 56331] that consideration was 
being given to amending Form S-16 [17 CFR 239.27], a 
form for the registration of certain securities under the 
Securities Act of 1933 (“Securities Act’) [15 U.S.C. 77a 
et seq., as amended by Pub. L. No. 94-29 (June 4, 
1975)]. Comments were invited on the proposal to 
amend the form to make it available for certain primary 
offerings and on the appropriate limitations on and con- 
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ditions to the proposed expanded usage. Form S-16 is a 
registration form which is comparatively simpler and 
shorter than other available registration forms. The form 
is available for the registration of the following types of 
offerings by issuers which meet the requirements for 
the use of Form S-7' (17 CFR 239.26): (1) outstanding 
securities to be offered for the account of persons other 
than the issuer provided securities of the same class are 
listed and registered on a national securities exchange 
or are quoted on the automated quotation system of a 
national securities association; (2) securities to be 
offered upon conversion of outstanding convertible 
securities of the issuer or an affiliate of the issuer 
provided no remuneration is paid for soliciting the con- 
version; and (3) securities to be offered upon the exer- 
cise of outstanding transferable warrants issued by the 
issuer provided no remuneration is paid for soliciting 
the exercise of the warrants. 


Inasmuch as a prospectus prepared pursuant to Form 
S-16 is only required to contain very limited information 
concerning the identity of the issuer or selling security 
holders, the description of securities to be offered, and 
the plan of distribution, the amendments proposed 
herein would expand the availability of the form only as 
to transactions or issuers for which detailed disclosure 
in aregistration statement is believed to be unnecessary 
for the protection of investors because of the wide avail- 
ability of such information under other provisions of the 
federal securities acts. The proposal would require 
disclosure (1) in the prospectus of the use by issuer of 


the proceeds from the offering and the terms of the 


securities if they are of a class which has not been 
registered under section 12 of the Securities Exchange 
Act of 1934 (“Exchange Act”) and (2) in Part Il of the 
registration statement of certain additional information. 
Since the periodic reports filed under the Exchange Act 
are available to the offerees and information about the 
issuer should be disseminated widely, the amendments 





"Generally, an issuer may use Form S-7 if it (a) has a 
class of securities registered under section 12 (15 
U.S.C. 78/) or is required to file reports pursuant to 
section 15(d) (15 U.S.C. 78m) of the Securities 
Exchange Act’of 1934 (“Exchange Act”) [15 U.S.C. 78a 
et seq., as amended by Pub. L. No. 94-29 (June 4, 
1975)]; (b) has been subject to the requirements of 
section 12 or 15(d), and has filed all applicable reports, 
for 36 calendar months prior to the filing of the registra- 
tion statement and has timely filed all required reports 
for the past twelve calendar months; (c) has not de- 
faulted in payments on preferred stock, indebtedness 
for borrowed money or long-term leases during the past 
36 months; and (d) has had consolidated net income of 
at least $250,000 for three of the last four fiscal years, 
including the most recent fiscal year. 
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do not propose any other new items of disclosure to be 
included in prospectuses filed on Form S-16. 


The Commission believes that these amendments, if 
adopted, will reduce the costs to and simplify the pro- 
cedures for issuers making primary offerings of their 
securities. It is believed that investor protection should 
be served adequately by the criteria proposed for the 
eligibility of issuers. Nonetheless, the Commission’s 
paramount responsibility is investor protection and 
safeguarding the public interest in connection with 
sales and purchases of securities. Therefore, the 
proposals are being considered on an experimental 
basis and, if the amendments are adopted, the 
broadened usage of the form will be monitored closely 
to determine the consistence of this usage with the dis- 
closure goals of the Securities Act. 


In addition to the proposed amendments relating to the 
expanded usage of Form S-16, the Commission is pro- 
posing amendments which would: (1) incorporate the 
long-standing staff practice of allowing the form to be 
used for resales of securities by underwriters who 
acquire securities of an issuer in connection with the 
issuer’s call for or redemption of convertible securities; 
(2) amend the instructions as to required exhibits to 
include any underwriting agreements or arrangements 
in connection with the subject offering; and (3) require 
the presentation in the prospectus of information about 
material recent events which were not disclosed 
previously in periodic reports filed pursuant to the Ex- 
change Act. Finally, amendments are proposed which 
would reorganize some of the existing disclosure 
provisions in order to clarify and consolidate some of 
the requirements. 


This release contains a general discussion of the 
December concept release and the letters of comment 
which the Commission received therefrom and a brief 
description of the amendments proposed herein. 
Attention is directed to the text of the proposed amend- 
ments for a more complete understanding. 


|. Securities Act Release No. 5792 and Letters of 
Comment Received 


In Securities Act Release No. 5792, the Commission 
invited comments on the concept of expanding the 
availability of the Form S-16 to certain primary 
offerings. Commentators were asked to consider the 
appropriate parameters for the additional usage of the 
short form. The Commission stated that, in its view, 
only certain types of issuers should be permitted to use 
the Form S-16 for primary offerings and suggested that 
reporting history and assets might be appropriate 


factors for the determination of the eligible issuers.” In 
addition, the Commission suggested that the types and 
amounts of securities which would be permitted to be 
registered on the Form S-16 should be limited. One 
limitation suggested in the release was that the form be 
available only for the registration of primary offerings of 
securities of a class which has been registered already 
and is listed on a national securities exchange or is 
quote by a specified number of market makers on the 
automated quotation system of a national securities 
association. These parameters for the expanded form 
were suggested because the Commission believed that 
they would help assure that information about the 
issuer and the securities was available publicly and that 
some type of market in the securities existed. Under 
these circumstances the offering price of the new 
securities would likely be reasonable because the price 
could be established by reference to the market price 
and the market price would be established by 
reasonably well-informed investors in the open market. 
Finally, the Commission invited comment on the need 
for and possible content of additional disclosure items 
inaForm S-16 in which securities were being registered 
for a primary offering. 


In general, the commentators expressed approval of the 
Commission’s intention to expand the availability of the 
Form S-16, noting that there are situations in which ex- 
tensive disclosure is not necessary for the protection of 
the investing public. Some persons noted, however, 
that the short form is not used frequently for under- 
written offerings now because of the liability of the 
underwriters for the documents which are incorporated 
by reference. 


Various comments were received on the specific issues 
mentioned in the release. Many of the commentators 
argued that the rules for the use of the Form S-7 should 
be the only issuer eligibility criteria for the expanded 
use of the Form S-16. Those commentators which con- 
curred with the Commission’s view that only certain 





Two types of criteria were pointed out in the release as 
possible tests for the eligibility of issuers: (1) the 
property or assets criteria for identifying corporations 
required to report certain replacement cost data in Rule 
3-17 (17 CFR 210.3-17) under Regulation S-X (17 CFR 
Part 210); and (2) the criteria in Rule 3-16(t) (17 CFR 
210.3-16(t)) under Regulation S-X for the identification 
of corporations required to disclose selected quarterly 
financial data in the notes to their annual financial 
statements. Of the two, Rule 3-16(t) was more 
favorably received by commentators because of the 
criteria related to the trading market in the corpora- 
tion’s securities and because accountants will have 
looked at the corporation’s quarterly financial state- 
ments. 
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issuers be permitted to use the form for primary 
offerings observed that appropriate factors regarding 
eligibility might be the financial performance of the 
company, the quality of previously filed reports, market 
interest in the company’s securities or the extent of dis- 
semination of the company’s reports. 


Most of the commentators concurred that the expanded 
Form S-16 should be available only for the registration 
of securities of a class which has been registered and 
listed on an exchange or quoted by a specified number 
of market makers. The most frequently suggested 
modification to this condition was that the form be 
available for the registration of debt securities provided 
the issuer has a class of debt securities outstanding 
already or the debt securities being offered are senior to 
or ona parity with a class of securities which has been 
registered and listed on an exchange or quoted by the 
market makers. 


In addition, some commentators suggested that the 
short form be available for the registration of securities 
offered pursuant to dividend reinvestment plans and 
employee stock purchase plans. In their view, the 
offerees under these plans would not need the detailed 
disclosures required by the other registration forms. 


Another suggestion made was that the Form S-16 be 
available only for those primary offerings which are 
underwritten and for which such underwriters have 
given a firm commitment to take all the securities being 
offered. In their view, this would obviate the need for a 
limitation on the size of the offering since the under- 
writer would give consideration to the ability of the 
market to absorb the securities. The commentator 
argued that this would be a practical and flexible ap- 
proach to the issue of appropriate size of the offering. 
Most of the other commentators similarly argued 
against a restriction on the amount of securities which 
could be registered on Form S-16 because any limit 
would be very arbitrary. 


Most of the commentators also concurred with the 
Commission’s suggestion that the form should be 
amended to require disclosure of information about the 
use of proceeds and the market price of the securities or 
the manner in which the offering price will be de- 
termined and certain financial information wnen 
primary securities offerings were being registered. 


ll. Proposed Amendments 


The Commission has considered the comments that 
were received on the proposed expansion of the avail- 
ability of the Form S-16 for the registration of certain 
primary offerings. In this release, amendments are 
proposed which would make the Form S-16 availabie for 
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the registration of securities offered in three types of 
transaction: (1) securities used in primary offerings of 
certain corporations about which information is widely 
disseminated; (2) securities offered to existing security 
holders pursuant to dividend and interest reinvestment 
plans; and (3) securities offered to existing security 
holders pursuant to rights offerings by issuers 
including certain foreign private issuers. The only 
eligibility criteria common to all three propopsed 
transactions are the rules for the use of the Form S-7. 
The proposals would also require additional items of 
disclosure and make certain technical amendments to 
the form for the purpose of clarification. 


A. PROPOSAL TO EXPAND FORM S-16 TO SECURI- 
TIES OFFERED IN CERTAIN TRANSACTIONS 


Primary Offerings by Certain Issuers 


At the present time, Form S-16 is not available for 
offerings of securities by issuers, except upon certain 
conversions of outstanding convertible securities or 
certain exercises of outstanding transferable warrants. 
The amendments proposed herein would permit the 
form to be used by issuers for primary offerings to the 
public under certain circumstances. In addition to the 
requirement that the issuer satisfy the rules for the use 
of the Form S-7, the amendments would require (1) the 
issuer to have one or more classes of voting securities 
held by non-affiliates (”float”) and having an aggregate 
market value of $50 million or more, (2) the offering to be 
underwritten under a firm commitment underwriting 
agreement, and (3) any debt securities being offered to 
have been issued pursuant to a trust indenture qualified 
under the Trust Indenture Act of 1939 [15 U.S.C. 7aaa et 
seq., as amended by Pub. L. No. 76-253 (December 22, 
1970)]. 


The conditions relating to the market value of the out- 
standing voting securities of the issuer is intended to 
assure that the issuer is one about which the detailed in- 
formation required by other registration forms is not 
necessary due to the extensive dissemination of com- 
plete and current information about such issuer.® The 





3This condition is proposed because the Financial 
Analysts Federation (“FAF”) reported to the commis- 
sion’s Advisory Committee on Corporate Disclosure 
(“advisory Committee”) that New York City-based 
brokerage firms, and especially institutions, generally 
follow companies having at least $50 million in market 
capitalization. Report of the Financial Analysts 
Federation to the Advisory Committee dated November 
13, 1976. The Advisory Committee asked the FAF the 
following question: “In the universe of publicly held 
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Commission invites comment on whether other con- 
ditions should be required in addition or in the 
alternative to the proposed test of the market value of 
the float. Other conditions which the Commission is 
considering in this regard relate to the number of 
security holders and the trading activity. One com- 
mentator suggested that only issuers having 25,000 
equity security holders should be permitted to use the 
form for primary offerings. The Commission believes 
that a reasonable alternative to this condition would be 
the existence of a comparable number of equity and 
debt security holders who receive copies of the issuer’s 
periodic reports. Another condition which might be 
relevant to indicate market interest in the securities of 
the issuer would be a requirement that the average 
weekly volume of trading in the issuer’s securities 
exceed acertain amount during the six months to a year 
preceding the filing of the registration statement. The 
Commission invites comments on whether these 
tests are appropriate, and if so, what the numerical 
standards should be. 


The proposed requirement that the offering be under- 
written and that the underwriters have agreed to take 
and to pay for all of the securities being offered is 
intended to assure some control over the offering price 
and amount of the securities being offered. In addition, 
in light of their obligations under the federal securities 
laws, the participation of underwriters would provide 
further protection for investors. 


In view of the firm underwriting requirement, the 
Commission does not believe that the type or amount of 
securities being offered must be restricted. It is not 
necessary that the securities be of a class which has 
been registered previously and listed on an exchange or 
quoted by a specified number of market makers because 
of the investor protections inherent in the underwritten 
type of distribution and the other conditions to the use 
of the form. 


Finally, to further assure investor protection, the pro- 
posed amendments would require that any debt 
securities being offered be issued pursuant to a trust 
indenture subject to and qualified under the Trust 
Indenture Act of 1939. As a result of this requirement 
coupled with the requirement of a firm commitment 
underwriting, the Commission believes it is unneces- 
sary to limit debt offerings to issuers with debt 
securities outstanding or to those debt securities senior 
to or on aparity with aclass of securities which has been 





companies, is there an identifiable segment comprised 
of companies which are not the focus of significant 
fundamental security analysis by financial analysts?” 
In order to respond, the FAF conducted a survey of 758 
research directors to gather data. 


registered and is listed on an exchange or is quoted in 
the automated quotation system of a national securities 
association. 


Primary Offerings to Existing Security Holders Pursuant 
to Rights Offerings 


In the nature of an experiment, the Commission 
proposes to permit Form S-16 to be used by issuers also 
for rights offerings under certain circumstances. Under 
the proposal, the form would be available for securities 
to be offered upon the exercise of outstanding rights 
granted on a pro rata basis to existing security holders 
by the issuer of the security underlying the right. 


Except as discussed below, issuers using Form S-16 for 
rights offerings would continue to be required to meet 
the conditions for the use of Form S-7. Three of these 
conditions are that issuers be incorporated in the United 
States and have their principal place of business in the 
United States and that foreign issuers file the same 
reports with the Commission under section 13(a) (15 
U.S.C. 78m) or 15(d) of the Exchange Act as domestic 
issuers. In order to enable foreign private issuers to use 
Form S-16 for rights offerings, the proposed amend- 
ments exempt such issuers from these conditions and 
require their compliance with either of two new tests. 
The first is that the issuer shall have furnished or will 
furnish with the prospectus, to all its security holders 
who are residents of the United States, including those 
holding under American Depositary Receipts or similar 
arrangements, acopy of the issuer’s latest annual report 
to security holders, if in the English language. As a part 
of this condition, the issuer must also undertake, either 
in the annual report to security holders or in the 
prospectus, that upon the written request of any such 
United States holder, the holder will be sent a copy of 
the issuer’s latest annual report filed with the Commis- 
sion under.the Exchange Act on proposed new Form 
20-F. New Form 20-F was proposed for comment in 
Securities Act Release No. 33-5880 (November 2, 1977) 
( FR ). It is understood that this provision would 
impose an obligation on the issuer to take appropriate 
steps to assure that the disclosure documents would be 
transmitted to the beneficial owners when the securities 
are held by nominees or depositaries. 


As an alternative to the foregoing condition, the issuer 
might simply furnish with the prospectus a copy of its 
latest annual report filed with the Commission on 
proposed Form 20-F. 


As aresult of this proposal and the previously discussed 
proposal to permit the registration of primary offerings 
by certain issuers, issuers will be permitted to register 
securities to be offered in a rights offering on Form S-16 
and sell any securities not taken by the existing security 
holders pursuant to a prospectus filed as a 
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post-effective amendment to the initial registration 
statement on Form S-16 provided the offering of the re- 
maining securities is pursuant to a firm underwriting 
and the issuer satisfies the eligibility conditions for 
primary offerings by certain issuers. The incorporation, 
principal business and reporting requirements for the 
use of the Form S-7 would not be waived, however, for 
foreign issuers with respect to the underwritten offering 
on Form S-16. 


Primary Offerings to Existing Security Holders Pursuant 
to Dividend or Interest Reinvestment Plans 


As noted above, a few commentators argued that the 
Form S-16 should be available for the registration of 
securities offered to existing security holders pursuant 
to reinvestment plans. The Commission believes that 
the detailed disclosure required by the other forms for 
the registration of securities is not necessary for 
securities issued pursuant to such plans because the 
existing security holders are provided with information 
about the issuer on a periodic basis and such persons 
are more apt to follow the performance of the company 
than persons who are not security holders. Therefore, 
the amendments proposed herein would permit issuers 
which satisfy the rules for the use of the Form S-7 and 
certain closed end management investment companies 
to register on Form S-16 securities offered under plans 
which enable security holders to invest dividends or 
interest paid them on the securities issued by the issuer 
as well as additional cash amounts voluntarily con- 
tributed by such persons, provided the stock to be re- 
gistered is purchased for the account of the plant 
participants at prices not in excess of current market 
prices at the time of the purchase. As proposed, issuers 
could use Form S-16 for such plans without regard to 
the other conditions specified above concerning 
primary offerings, and the stock to be purchased under 
the plan might be acquired either directly from the 
issuer or through purchases at the market. 


The Commission has not proposed to make the form 
available for the registration of securities offered 
pursuant to employee stock purchase plans because it 
believes that the provisions of such plans and financial 
information should be disclosed in the prospectuses 
furnished to the employee participants who may or may 
not already own securities of the issuer. In addition, 
another short form, Form S-8 (17 CFR 239.16b) is 
specifically designed for such plans and the prospectus 
under Form S-8 already permits extensive incorpora- 
tion by reference to the annual report to shareholders. 
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B. ADDITIONAL DISCLOSURE REQUIREMENTS 


As indicated earlier, the Commission believes that the 4s 


Form S-16 should be a short form and therefore the pro- 
posed amendments to the disclosure requirements of 
the form are minimal. Two new items of information 
which the Commission thinks would be important items 
for disclosure if the use of the form is broadened as 
proposed are the use of the proceeds of the offering by 
the issuer and the terms of the securities being offered, 
unless securities of the same class are registered 
pursuant to Section 12 of the Exchange Act. These 
items are included in the text of the proposed amend- 
ments as proposed Items 5 and 6 to the form. 


The proposed amendments would not require issuers to 
include information about the market price of the 
securities being offered and additional financial 
information. The Commission believes that this in- 
formation is not necessary because the criteria for the 
use of the form for the registration of the primary of- 
ferings will assure investor protection with respect to 
the pricing of the securities and the disclosure of 
material information. 


In order to further safeguard the interests of investors, 
the Commission is proposing to amend existing Item 9 
of Form S-16 relating to disclosure of additional in- 
formation to require issuers to describe any material 
changes in the registrant’s affairs which have occurred 
since the end of the latest fiscal year for which certified 
financial statements were included in an annual report 
or prospectus incorporated by reference pursuant to the 
form and which have not been described in a report on 
Form 8-K (17 CFR 249.308) or 10-Q (17 CFR 249.308a) or 
in a proxy or information statement. Item 9 now requires 
issuers to describe any material adverse changes in 
their affairs which have occurred since the end of the 
latest fiscal year for which certified financial statements 
are incorporated by reference. The Commission be- 
lieves that deletion of the word “adverse” in proposed 
Item 8 will assure the disclosure of all material changes 
that have not been disclosed in a report which security 
holders and the public have available for their in- 
spection. 


Another amendment is proposed which would assure 
the availability of Exchange Act reports to offerees of 
primary offerings made by certain issuers. Paragraph 
(d) of proposed Item 8 would require issuers which are 
registering securities pursuant to the restrictions in 
proposed General Instruction A(1)(a) to undertake in the 
prospectus to provide without charge to each person to 
whom the securities are being offered, on the written 
request of any such person, copies of the documents 
filed by the issuer which are incorporated by reference 
to the registration statement, including the financial 
statements and the schedules thereto. Issuers would be 
permitted by paragraph (d) of proposed Item 8 captioned 
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“Additional Information” to charge requestors reason- 
able fees for copies of any exhibits, provided the copies 
of the documents furnished without charge are ac- 
companied by a list briefly describing the exhibits not 
contained therein and indicating the fee which the 
requestor would be charged for the exhibit. 


A few other items of disclosure would be required in 
registration statements filed pursuant to the conditions 
set forth in proposed General Instruction A(1)(a). Part Il 
of such registration statements would be required to 
include the following additional information: (1) an 
itemized statement of all expenses incurred by the 
issuer in connection with the issuance and distribution 
of the securities; (2) a description of the relationship 
with the issuer of experts named in the registration 
statement; (3) a discussion of the treatment of the 
proceeds from the sale if the consideration is to be 
credited to an account other than the appropriate capital 
stock account; and (4) a list of the statements of 
eligibility and qualification of persons designated to act 
as trustee under an indenture to be qualified under the 
Trust Indenture Act of 1939. 


A few minor technical amendments to the form are 
proposed also. Existing Items 3, 4 and 5 would be re- 
organized so that the disclosure requirements relating 
to the manner in which the securities are to be sold are 
consolidated in one item, Item 4. Proposed Item 4 would 
also require issuers of securities being offered pursuant 
to a dividend reinvestment plan to state who pays fees 
and commissions incurred in connection with the 
purchase of any securities by the plan on the market. In 
addition, existing Items 6 and 7 have been included ina 
proposed new item (Item 6) which requires specified in- 
formation about the securities being offered. 


In order to clarify the existing requirement in Rule 439 
[17 CFR 230.439] of the Rules for the Filing and Prepara- 
tion of Registration Statements, Regulation C [17 CFR 
230.400 - 230.494], amendments are proposed to the 
instruction to the item captioned “Incorporation of 
Certain Documents by Reference” which would state 
that the consent of any expert who is named as having 
prepared or certified any part of the material 
incorporated by reference or is named as having pre- 
pared or certified a report or valuation for use in con- 
nection with any material so incorporated shall be filed 
with the registration statement unless express consent 
to the incorporation by reference is contained in the 
material incorporated by reference. The instruction to 
proposed Item 7 of the form further clarifies that the 
consent of experts named in future material in- 
corporated by reference is similarly required. 


C. OTHER PROPOSED AMENDMENTS 


The Commission’s staff has been advised that there is 
some confusion as to the availability of Form S-16 for 
standby underwriters who purchase a convertible 
security when the issuer has called the securities for 
redemption. To codify the staff’s present position that 
the stand-by underwriter, epon conversion, would 
qualify as a selling security holder selling for his own 
account within the meaning of existing General 
Instruction A(a)(1) and proposed General Instruction 
A(2), a new provision is proposed to be added to the 
instruction. 


An amendment is proposed to clarify the use of the 
Form S-16 for the registration of securities offered upon 
the exercise of transferable warrants. In lieu of stating 
as a condition that the warrants must be “transferable”, 
the proposed instruction states instead that the Form 
S-16 is available for the registration of securities to be 
offered upon the exercise of outstanding warrants 
provided the warrants are not subject to transfer re- 
Strictions. 


Proposed Item 7 (Incorporation of Certain Documents 
by Reference) of Form S-16 would be amended to in- 
clude references to reports filed pursuant to section 
15(d). Among the amendments to the rules for the use of 
the Form S-7 which were adopted in Securities Act 
Release No. 5791 (December 20, 1976) [41 FR 56301] 
were amendments which permit certain companies that 
file reports pursuant to that section to satisfy the Form 
S-7 eligibility rules. 


Finally, an amendment is proposed which would clarify 
the staff's present position that underwriting agree- 
ments relative to the registered offering should be filed 
as an exhibit to the registration statement. The 
language of the proposed amendment to the 
instructions as to required exhibits tracks the language 
presently contained in Form S-7. Additionally, the 
instructions make clear that standby underwriting 
agreements or arrangements relating to the call or re- 
demption of convertible securities should be filed as 
exhibits. 


PROPOSED AMENDMENTS 

The text of the proposed amendments is set forth below: 
Form S-16 [17 CFR 239.27] is proposed to be amended 
to read as follows: 

§ 239.27 Form S-16, for registration under the Securities 
Act of 1933 of securities of certain issuers offered 


pursuant to certain types of transactions. 
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SECURITIES AND EXCHANGE COMMISSION 


FORM S-16 


REGISTRATION STATEMENT 
UNDER 
THE SECURITIES ACT OF 1933 





(Exact name of issuer as specified in its charter) 





(State or other jurisdiction of 
incorporation or organization) 


(I.R.S. Employer 
Identification No.) 





(Address of principal executive offices) 


Issuer’s telephone number, including area code 


(Zip Code) 








(Name and address of agent for service) 


Approximate date of commencement of proposed sale to the public 





CALCULATION OF REGISTRATION FEE 


Title of Proposed Proposed 

each class maximum maximum 

of securi- Amount offering aggregate Amount of 
ties to be to be price offering registration 
registered registered per unit price fee 








SECURITIES AND EXCHANGE COMMISSION 


Washington, D.C. 20549 


FORM S-16 


FORM S-16, FOR REGISTRATION UNDER THE SECU- 
RITIES ACT OF 1933 OF SECURITIES OF CERTAIN IS- 
SUERS OFFERED PURSUANT TO CERTAIN TYPES OF 
TRANSACTIONS. 
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GENERAL INSTRUCTIONS 


A. Rule as to Use of Form S-16. 


Form S-16 may be used for registration under the 
Securities Act of 1933 of securities offered in the trans- 
actions specified below, if the issuer meets the require- 
ments for the use of Form S-7 (17 CFR 236.26) at the 
time of filing the registration statement: 


























We 


Transactions Involving Certain Primary Offerings. 


(a) Debt orequity securities. Debt or equity 
securities offered for cash by or on behalf of 
the issuer, in transactions not involving 
rights cffers, provided the following con- 
ditions are met: 


(1) The issuer has one or more classes of 
voting stock held by non-affiliates and 
having an aggregate market value of $50 
million or more. The aggregate market value 
of the issuer’s outstanding stock shall be 
computed by reference to the price at which 
the stock was sold, or the average of the bid 
and asked prices of such stock, as of a 
specified date within 30 days prior to the date 
of filing. 


(2) The offering is pursuant to a firm com- 
mitment underwriting, that is, where the 
underwriters are committed to take and to 
pay for all of the securities being offered. 


(3) If debt securities are to be registered, 
they shall be issued pursuant to a trust in- 
denture subject to and qualified under the 
Trust Indenture Act of 1939. 


(b) Conversions. Securities to be offered 
upon the conversion of outstanding con- 
vertible securities of the issuer of the 
securities to be offered, or of an affiliate of 
such issuer, provided no commission or 
other remuneration is paid for soliciting the 
conversion of the convertible securities. 


(c) Warrants. Securities to be offered upon 
the exercise of outstanding warrants issued 
by the issuer of the securities to be offered, 
provided no commission or other remunera- 
tion is paid for soliciting the exercise of such 
warrants and provided the warrants are not 
subject to any transfer restrictions. 


(d) Rights offerings. Securities to be 
offered upon the exercise of outstanding 
rights granted by the issuer of the securities 
to be offered, provided such rights are 
granted on a pro rata basis to all existing 
security holders of the class of securities to 
which the rights attach. A foreign private 
issue (as defined in Rule 3b-4(c) of the 
Securities Exchange Act of 1934, 17 CFR 
240.3b-4) which satisfies all of the 
provisions of the Rule as to Use of Form S-7, 
except the provisions in General Instruction 
A(a)(2) of Form S-7 relating to incorporation 
and principal business and the filing with the 


Commission of the same type of reports filed 
by domestic issuers, may register rights 
offerings on this form, provided such foreign 
issuer: 


(i) Furnished previously or furnishes with 
the prospectus to all its security holders 
resident of the United States, including 
those holding under American Depositary 
Receipts or similar arrangements, copies of 
its latest annual report to security holders, if 
in the English language, and such annual 
report to security holders or the prospectus 
contains the issuer’s undertaking to send 
promptly to any such United States holder, 
upon written request, a copy of the issuer’s 
latest annual report filed with the Commis- 
sion uncer the Securities Exchange Act of 
1934 on Form 20-F; or 


(ii) Furnishes with the prospectus a copy of 
its latest annual report filed with the Com- 
mission under the Securities Exchange Act 
of 1934 on Form 20-F. 


2. Transactions involving secondary offerings. 


Outstanding securities to be offered for the account of 
any person other than the issuer, including securities 
acquired by standby underwriters in connection with the 
call or redemption by the issuer of aclass of convertible 
securities, if securities of the same class are listed and 
registered on a national securities exchange or are 
quoted on the automated quotation system of a national 
securities association. 


3. Transactions Involving Dividend or Interest Rein- 
vestment Plans. 


Securities of the issuer offered solely to its existing 
stockholders pursuant to a plan established to allow 
such persons to reinvest dividends or interest paid them 
on securities issued by the issuer, plus additional cash 
amounts contributed by the participants of the plan, 
provided the stock to be registered is purchased for the 
account of plan participants at prices not in excess of 
current market prices at the time of the purchase. 


4. Secondary Offerings by Certain Closed End 
Management Investment Companies. 


Form S-16 may be used by closed management invest- 
ment companies for the registration of outstanding 
securities under the Securities Act of 1933 only for the 
purposes specified in paragraphs (2) and (3) above and 
subject to the applicable requirements of Section 18(d) 
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of the Investment Company Act of 1940 provided that 
such company: (1) is registered as a closed end 
management investment company under the Invest- 
ment Company Act of 1940; (2) has been subject to and 
has complied in all respects, including the timeliness of 
filings, with the requirements of Sections 20(a) and 
30(a) and (b) of such act for a period of at least three 
fiscal years prior to the filing of the registration state- 
ment on this form; and (3) meets the requirements of 
paragraphs (c) through (f) of the Rule as to the Use of 
Form S-7. 


B. Application of General Rules and Regulations. 


Attention is directed to the General Rules and Regula- 
tions under the Act, particularly those comprising Re- 


gulation C. That regulation contains general require- 
ments regarding the preparation and filing of the 
registration statement. Rules 405, 439 and 473 should 
be especially noted. Notwithstanding Rules 404(c) and 
421(c), no table of contents or cross-reference sheet 
need be included in the prospectus. 


C. Documents Comprising Registration Statement. 


The registration statement shall-consists of the facing 
sheet of the form, a prospectus containing the informa- 
tion called for by Part |, the undertaking and list of 
exhibits specified in Part ll, signatures, consents of 
experts, exhibits and any other information or 
documents filed as a part of the registration statement. 


PART lI. 


INFORMATION REQUIRED IN PROSPECTUS 


Item 1. Identity of Issuer. 

Give the name of the issuer of the securities to be 
registered, the complete mailing address, including the 
zip code, and the telephone number, including the area 
code, of its principal executive offices. 


Item 2. Distribution Spread. 

The information called for by the following table shall be 
given, in substantially the tabular form indicated, on the 
outside front cover page of the prospectus as to all 
securities to be registered (estimated, if necessary). 




















Price Underwriting Proceeds to 
to discounts and issuer or 
public commissions other persons 
Per Unit 
Total 
Instructions. 


1. Only commissions paid by the issuer or selling 
security holders in cash are to be included in the table. 
Commissions paid by other persons, and other con- 
siderations to the underwriters, shall be set forth fol- 
lowing the table with a reference thereto in the second 
column of the table. Any finder’s fee or similar 
payments shall be appropriately disclosed. 


2. If it is impracticable to state the price to the public, 
the method by which it is to be determined shall be 
explained. In addition, if the securities are to be offered 
at the market, or if the offering price is to be determined 
by a formula related to market prices, indicate the 
market involved and the market price as of the latest 
practicable date. 
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3. If any of the securities to be registered are to be 
offered for the account of security holders, refer on the 
first page of the prospectus to the information called for 
by Item 3(b). 


Item 3. Securities to be Offered and Identity of 
Offeror(s). 


(a) State the title and aggregate amount of the 
securities to be offered and the identity of the offeror(s). 


(b) If the securities to be registered are to be offered 
for the account of any person or persons other than the 
issuer, furnish the following information as to each 
such person: 




















§ 











(1) The name and address of each such 
person and the nature of any position, office 
or other material relationship which he has, 
or has had within the past three years, with 
the issuer or any of its precessors or af- 
filiates; 


(2) The title and amount of each class of 
securities of the issuer beneficially owned by 
him, the amount of each such class which he 
has the right to acquire through the exercise 
of options, warrants or rights and the 
amount of each class to be offered for his 
account; and 


(3) If the securities are to be offered on 
behalf of adirector or officer of the issuer ora 
person who owns of record or is known by 
the issuer to own beneficially ten percent or 
more of any class of equity securities of the 
issuer, or on behalf of any associate of any 
such director, officer or security holder, 
briefly describe the transaction or trans- 
actions in which the securities were 
acquired, including the date on which they 
were acquired, the amount acquired, the 
purchase price per share or other unit or the 
nature and amount of other consideration, 
and the market price of the securities on the 
date of acquisition. 


Instruction. Paragraph (3) need not be answered if the 
information called for has previously been disclosed ina 
registration statement under the Securities Act of 1933 
or in a registration statement, report or proxy or in- 
formation statement under the Securities Exchange Act 
of 1934 or the Investment Company Act of 1940. 


Item 4. Plan of Distribution. 
Describe the transaction or transactions in which the 
registered securities are to be offered. 


(a) If the securities are to be offered through under- 
writers, give the names of the principal underwriters, 
and state the respective amounts underwritten. Identify 
each such underwriter having a material relationship to 
the issuer and state the nature of the relationship. State 
briefly the nature of the obligation of the underwriter(s) 
to take the securities. 


Instruction. All that is required as to the nature of the 
underwriters’ obligation is whether the underwriters 
are or will be committed to take and to pay for all of the 
securities if any are taken, or whether it is merely an 
agency or ‘‘best efforts’’ arrangement under which the 


underwriters are required to take and pay for only such 
securities as they may sell to the public. Conditions 
precedent to the underwriters’ taking the securities, 
including ‘‘market-outs,’’ need not be described except 
in the case of an agency or ‘‘best efforts’’ arrangement. 


(b) Outline briefly the plan of distribution of any 
securities to be registered which are to be offered 
otherwise than through underwriters. If any securities 
are to be offered pursuant to dividend or interest 
reinvestment plans the terms of which provide for the 
purchase of some securities on the market, state 
whether the issuer or the participant pays fees and 
commissions incurred in connection with the plan. If 
the participant will pay such fees and commissions, 
state the anticipated cost to participants by transaction 
or other convenient reference. 


(c) If the securities are to be offered through the 
selling efforts of brokers or dealers, describe the plan of 
distribution and the terms of any agreement, arrange- 
ment or understanding entered into with broker(s) or 
dealer(s) prior to the effective date of the registration 
statement, including volume limitations on _ sales, 
parties to the agreement and the conditions under 
which the agreement may be terminated. 


(1) If known, identify the broker(s) or 
dealer(s) who will participate in the offering 
and state the amount to be offered by each. 


(2) State briefly the discounts and commis- 
sions to be allowed or paid to dealers, 
including all cash, securities, contracts or 
other consideration to be received by any 
dealer in connection with the sale of the 
securities. If any dealers are to act in the 
capacity of sub-underwriters and are to be 
allowed or paid any additional discounts or 
commissions for acting in such capacity, a 
general statement to that effect will suffice 
without giving the additional amounts to be 
so paid. 


(d) State the name of the exchange on which the 
securities are to be offered, if any; if the securities are 
to be offered in the over-the-counter market, so state. 


Item 5. Use of Proceeds to issuer. 

State the principal purposes for which the net proceeds 
to the issuer from the securities to be offered are 
intended to be used, and the approximate amount 
intended to be used for each such purpose. 


Instruction. Details of proposed expenditures are not 
to be given; for example, there need be furnished only a 
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brief outline of any program of construction or addition 
of equipment. If any material amount of other funds is 
to be used in conjunction with the proceeds, state the 
amount and sources of such other funds. If any material 
amount of the proceeds is to be used to acquire assets, 
otherwise than in the ordinary course of business, 
briefly describe the assets and give the names of the 
persons from whom they are to be acquired. State the 
cost of the assets to the issuer and the principle 
followed in determining such cost. 


Item 6. Securities to be Registered. 


(a) Capital Stock to be Registered. If capital stock is to 
be registered, state the title of the class and furnish the 
following information unless securities of the same 
class are not registered pursuant to Section 12 of the 
Securities Exchange Act of 1934: 


(1) Outline briefly: (A) dividend rights; (B) 
voting rights; (C) liquidation rights; (D) pre- 
emptive rights; (E) conversion rights; (F) 
redemption provisions; (G) sinking fund 
provisions; and (H) liability to further calls 
or to assessment by the issuer. 


(2) If the rights of holders of such stock 
may be modified otherwise than by a vote of 
a majority or more of the shares out- 
standing, voting as a class, so state and 
explain briefly. 


(3) If preferred stock is to be registered, 
outline briefly any restriction on the 
repurchase or redemption of shares by the 
issuer while there is any arrearage in the 
payment of dividends or sinking fund install- 
ments. If there is no such restriction, so 
state. 


Instructions. 


1. This item requires only a brief summary of the 
provisions which are pertinent from an investment 
standpoint. A complete legal description of the 
provisions referred to is not required and should not be 
given. Do not set forth the provisions of the governing 
instruments verbatim. 


2. Ifthe rights evidenced by the securities to be regis- 
tered are materially limited or qualified by the rights of 
any other class of securities, include such information 
regarding such other securities as will enable investors 
to understand the rights evidenced by the securities to 
be registered. No information need be given, however, 
as to any class of securities all of which will be 
redeemed and retired, provided appropriate steps to 
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assure such redemption and retirement will be taken 
prior to or upon delivery by the issuer of the securities 
to be registered. 


(b) Debt Securities to be Registered. If debt securities 
are to be registered, state the title of such securities 
and outline briefly such of the following as are relevant 
unless securities of the same class are registered 
pursuant to Section 12 of the Securities Exchange Acct of 
1934: 


Instruction. For purposes solely of this item, debt 
securities which differ from one another only as to the 
stated interest rate or the term of maturity shall be 
regarded as securities of the same class. 


(1) Provisions with respect to interest, 
conversion, maturity, redemption, amorti- 
zation, sinking fund or retirement. 


(2) Provisions with respect to the kind and 
priority of any lien securing the issue, 
together with a brief identification of the 
principal properties subject to such lien. 


(3) Provisions with respect to the subordi- 
nation of the rights of holders of the securi- 
ties registered to other security holders or 
creditors of the issuer. 


(4) Provisions restricting the declaration of 
dividends or requiring the maintenance of 
any ratio of assets, the creation or mainte- 
nance of reserves or the maintenance of 
properties. 


(5) Provisions permitting or restricting the 
issuance of additional securities, the with- 
drawal of cash deposited against such 
issuance, the incurring of additional debt, 
the release or substitution of assets securing 
the issue, the modification of the terms of 
the security, and similar provisions. 


Instructions. 


1. In the case of secured debt, there should be stated 
(i) the approximate amount of unbonded bondable 
property available for use against the issuance of 
bonds, as of the most recent practicable date, and (ii) 
whether the securities being registered are to be issued 
against such property, against the deposit of cash, or 
otherwise. 


2. Provisions permitting the release of assets upon 
the deposit of equivalent funds or the pledge of 
equivalent property, the release of property no longer 


























required in the business, obsolete property or property 
taken by eminent domain, the application of insurance 
moneys, and similar provisions, need not be described. 


(6) Thename of the trustee and the nature 
of any material relationship with the issuer 
or any of its affiliates; the percentage of 
securities of the class necessary to require 
the trustee to take action and what 
indemnification the trustee may require 
before proceeding to enforce the lien. 


(7) The general type of event which 
constitutes a default and whether or not any 
periodic evidence is required to be furnished 
as to the absence of default or as to 
compliance with the terms of the indenture. 


Instructions. 


1. Theinstructions to paragraph (a) shall also apply to 
this item. Section 305(a)(2) of the Trust Indenture Act 
of 1939 shall not be deemed to require the inclusion in 
the registration statement or in the prospectus of any 
information not required by this form. 


2. If a specimen copy of the registered security 
furnishes the information required by this item in a 
clear, understandable manner, then such specimen 
copy may be included in the prospectus in satisfaction 
of the above requirements. 


(c) If the securities described are to be offered 
pursuant to warrants, rights or convertible securities, 
state: 


(1) the amount of securities called for by such 
warrants or rights, 


(2) the period during which and the price 
at which the warrants, rights or convertible 
securities are exercisable, 


(3) the amount of convertible securities, 
warrants or rights outstanding, and 


(4) any material terms of such securities. 


(d) If securities other than capital stock or debt are to 
be registered, outline briefly the rights evidenced 
thereby. 


Item 7. Incorporation of Certain Documents by 
Reference. 


The issuer shall incorporate the following documents in 
the prospectus by reference and shall state that all 
documents subsequently filed by it pursuant to 
Sections 13, 14 or 15(d) of the Securities Exchange Act 
of 1934, prior to the termination of the offering of the 
securities, shall be deemed to be incorporated by 
reference in the prospectus and to be a part thereof 
from the date of filing of such documents: 


(a) Its latest annual report filed pursuant to Section 13 
or 15(d) of the Securities Exchange Act of 1934 or the 
latest prospectus filed pursuant to Rule 424(b) or (c) 
under the Securities Act of 1933, which contains 
certified financial statements for the issuer’s latest 
fiscal year for which such statements have been filed. 


(b) All other reports filed pursuant to Section 13 or 
15(d) of the Securities Exchange Act of 1934 since the 
end of the fiscal year covered by the annual report or 
prospectus referred to in (a) above. 


(c) The issuer’s definitive proxy statement or 
information statement, if any, filed pursuant to Section 
14 of the Securities Exchange Act of 1934 in 
connection with the latest annual meeting of its 
stockholders, and any definitive proxy or information 
statements so filed in connection with any subsequent 
special meetings of such stockholders. 


Instruction. If any accountant, engineer, or any person 
whose profession gives authority to a statement made 
by him is named as having prepared or certified any 
part of the material incorporated by reference or is 
named as having prepared or certified a report or 
valuation for use in connection with any of the material 
so incorporated, the written consent of such person 
shall be filed with the registration statement unless 
express consent to the incorporation by reference is 
contained in the material incorporated by reference. 
The written consent of persons so named in future 
material incorporated by reference shall be filed by 
amendment to the registration statement no later than 
the date on which such material is filed with the 
Commission unless express consent to such 
incorporation by reference is contained in the material 
incorporated by reference. Attention is directed to Rule 
439. 


Item 8. Additional Information. 


(a) Describe any material changes in the issuer’s 
affairs which have occurred since the end of the latest 
fiscal year for which certified financial statements were 
included in an annual report or prospectus 
incorporated by reference in response to Item 7(a) and 
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which have not been described in a report on Forms 
8-K or 10-Q or in a proxy or information statement filed 
under the Securities Exchange Act of 1934. 


(b) If there has been a change in control of the issuer 
within the past thirty-six calendar months which has 
not been “previously reported” as defined in Rule 12b-2 
under the Securities Exchange Act of 1934, describe 
the change in control and provide any information 
called for by Items 16 to 20, inclusive, of Form S-1 
which has not been “previously reported.” 


(c) State that reports, proxy statements and other 
information filed by the issuer can be inspected and 
copied at the public reference facilities maintained by 
the Commission in Washington, D.C. and at certain of 
its Regional Offices, stating the current address of 
each such facility, and that copies of such material can 
be obtained from the Public Reference Section of the 
Commission, Washington, D.C. 20549 at prescribed 
rates. In addition, any national securities exchange on 
which the issuer’s securities are listed, and where 
reports, proxy statements and other information con- 


cerning the registrant can be inspected, shall be 
named. 


(d) If the proposed offering is a primary offering by 
the issuer, as described in General Instruction A(1)(a), 
include an undertaking, in boldface or otherwise 
reasonably prominent type, to provide without charge 
to each person to whom the securities are offered, on 
the written request of any such person, acopy of any or 
all of the aforementioned documents in Item 7 which 
have been incorporated by reference in the prospectus. 
Indicate the name and address of the person to whom 
such a written request is to be directed. In the 
discretion of management, an issuer need not 
undertake to furnish without charge copies of all 
exhibits to the documents requested, provided that the 
copies furnished without charge to requesting security 
holders are accompanied by a list briefly describing all 
the exhibits not contained therein and indicating that 
the issuer will furnish any exhibit upon the payment of 
a specified reasonable fee which fee shall be limited to 
the issuer’s reasonable expenses in furnishing such 
exhibit. 


PART Il 


INFORMATION NOT REQUIRED IN PROSPECTUS 


Instruction for Items 9 through 12. Items 9 through 12 
below need be answered only if the registration state- 
ment involves a primary offering of securities, as speci- 
fied in General Instruction A(1)(a). 


Item 9. Other Expenses of Issuance and Distribution. 


Furnish a reasonably itemized statement of all 
expenses in connection with the issuance and distribu- 
tion of the securities to be registered, other than 
underwriting discounts and commissions. If any of the 
securities to be registered are to be offered for the 
account of security holders, indicate the portion of 
such expense to be borne by such security holders. 


Instruction. Insofar as practicable, registration fees, 
Federal taxes, State taxes and fees, trustees’ and 
transfer agents’ fees, costs of printing and engraving, 
and legal, accounting and engineering fees shall be 
separately itemized. Include as a separate item any 
premium paid by the issuer or any selling security 
holder on any policy which insures or indemnifies 
directors or officers against any liabilities they may 
incur in connection with the registration, offering or 
sale of the securities to be registered. The information 
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may be given as subject to future contingencies. If the 
amounts of any items are not known, estimates de- 
signated as such shall be given. 


Item 10. Relationship with Issuer of Experts Named 
in Registration Statements. 


If any expert named in the registration statement as 
having prepared or certified any part thereof was 
employed for such purpose on acontingent basis or, at 
the time of such preparation of certification or at any 
time thereafter, has a substantial interest in the issuer 
or any of its parents or subsidiaries or was connected 
with the issuer or any of its subsidiaries as a promoter, 
underwriter, voting trustee, director, officer or 
employee, furnish a brief statement of the nature of 
such contingent basis, interest or connection. 


Instruction. In the case of an accountant, any direct 
financial interest or any material indirect financial 
interest held during the period covered by the financial 
statements prepared or certified shall be deemed a 
“substantial interest” for the purpose of this item. 
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Item 11. Treatment of Proceeds from Stock to be 
Registered. 


If capital stock is to be registered hereunder and any 
portion of the consideration to be received by the 
issuer for such stock is to be credited to an account 
other than the appropriate capital stock account, state 
to what other account such portion is to be credited 
and the estimated amount per share. If the considera- 
tion from the sale of par value shares is less than par 
value, state the amount per share involved and its 
treatment in the accounts. 


Item 12. Other Documents Filed as a Part of the 
Registration Statement. 


Furnish a list of the statements of eligibility and 
qualification of persons designated to act as trustee 
under an indenture to be qualified under the Trust 
Indenture Act of 1939. 


Item 13. List of Exhibits. 


Subject to the rules regarding incorporation by 
reference, the following exhibits shall be filed as a part 
of the registration statement. Exhibits shall be 
appropriately lettered or numbered for convenient 
reference. The list of exhibits shall refer to exhibits 
which are incorporated by reference and such exhibits 
may bear the designation given in the previous filing. 


1. Copies of each underwriting contract with a 
principal underwriter, each syndicate agreement and 
each purchase, sub-underwriting or selling group 
agreement or letter pursuant to which the securities to 
be registered are to be distributed or, if the terms of 
such documents are not determined, the proposed 
forms thereof. 


2. (a) Specimens or copies of all securities to be 
registered hereunder and copies of all constituent 
instruments defining the rights of the holders of such 
securities. 


(b) If any of the securities to be registered are, or are 
to be, issued under an indenture to be qualified under 
the Trust Indenture Act of 1933, the copy of such 
indenture which is filed as an exhibit shall include or 
be accompanied by (1) a reasonably itemized and 
informative table of contents, and (2) a cross-reference 
sheet showing the location in the indenture of the 
provisions inserted pursuant to Sections 310 through 
318(a) inclusive of the Trust Indenture Act of 1939. 


3. An opinion of counsel, as to the legality of the 
securities to be registered, indicating whether they will 
when sold be legally issued, fully paid and non-assess- 


able, and, if debt securities, whether they will be 
binding obligations of the registrant. 


4. Copies of every material contract not made in the 
ordinary course of business which is referred to in the 
prospectus. Only contracts as to which the issuer or a 
subsidiary of the issuer is a party or has succeeded to a 
party by assumption or assignment, or in which the 
issuer or such subsidiary has a beneficial interest need 
be filed. 


UNDERTAKINGS 


A. The following undertaking, with appropriate modi- 
fications to suit the particular case, shall be included 
in the registration statement if the securities to be 
registered are to be offered in a continuous offering 
over an extended period of time: 


“The issuer undertakes (a) to file any 
prospectuses required by Section 10(a)(3) 
as post-effective amendments to the 
registration statement, (b) that for the 
purpose of determining any liability under 
the Act each such post-effective amend- 
ment may be deemed to be a new registra- 
tion statement relating to the securities of- 
fered therein and the offering of such 
securities at that time may be deemed to be 
the initial bona fide offering thereof, (c) that 
all post-effective amendments will comply 
with the applicable forms, rules and regula- 
tions of the Commission in effect at the 
time such post-effective amendments are 
filed, (d) to remove from registration by 
means of a post-effective amendment any of 
the securities being registered which remain 
unsold at the termination of the offering and 
(e) to furnish the Division of Corporation 
Finance a letter informing said Division 
when all of the securities registered have 
been sold.” 


B. The following undertaking, with appropriate 
modifications to suit the particular case, shall be 
included in the registration statement if the securities 
to be registered are to be offered to existing security 
holders pursuant to warrants or rights and any 
securities not taken by security holders are to be 
reoffered to the public: 


“The undersigned issuer hereby undertakes 
to supplement the prospectus, after the 
expiration of the subscription period, to set 
forth the results of the subscription offer, 
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the transactions by the underwriters during 
the subscription period, the amount of un- 
subscribed securities to be purchased by 
the underwriters and the terms of any 
subsequent reoffering thereof. If any public 
offering by the underwriters is to be made in 
terms differing from those set forth on the 
cover page of the prospectus, a post- 
effective amendment will be filed to set 
forth the terms of such offering.” 


C. The following undertaking, with appropriate 
modifications to suit the particular case, shall be 
included in the registration statement if the securities 
to be registered are to be offered at competitive 
bidding: 


“The undersigned issuer hereby undertakes 
to file an amendment to the registration 
statement reflecting the results of bidding, 
the terms of the reoffering and related 
matters to the extent required by the 
applicable form, not later than the first use, 
authorized by the issuer after the opening of 
bids, of a prospectus relating to the 
securities offered at competitive bidding, 
unless no further public offering of such 
securities by the issuer and no reoffering of 
such securities by the purchasers is 
proposed to be made.” 


SIGNATURES 


Pursuant to the requirement of the Securities Act of 

1933, the issuer has duly caused this registration 

statement to be signed on its behalf by the under- 

signed, thereunto duly authorized, in the City of 

, and State of wn 
, 19 





on the day of 











(Issuer) 


By 





Pursuant to the requirements of the Securities Act of 
1933, this registration statement has been signed 
below by the following persons in the capacities and 
on the date indicated. 
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Instructions. 1. The registration statement shall be 
signed by the issuer, its principal executive officer or 
officers, its principal financial officer, its controller or 
principal accounting officer and by at least the majority 
of the board of directors or persons performing similar 
functions. If the issuer is a foreign person, the re- 
gistration statement shall also be signed by its 
authorized representative in the United States. 





2. The name of each person who signs the 
registration statement shall be typed or printed 
beneath his signature. Any person who occupies more 
than one of the specified positions shall indicate each 
capacity in which he signs the registration statement. 





[Secs. 6, 7, 10, 19(a), 48 St. 78, 81, 85; secs. 205, 209, 
48 Stat. 906, 908; sec. 8, 68 Stat. 658; sec. 1, 79 Stat. 
1051:.45 U:S:C.. 778, f¢G, 7 2iz T7sla)): 


Statutory Authority 

The foregoing proposed action is taken pursuant to the 
Securities Act of 1933, particularly sections 6, 7, 10 
and 19(a) thereof. 


By the Commission. 


George A. Fitzsimmons, 
Secretary 


November 2, 1977 





SECURITIES ACT OF 1933 
Release No. 5880/November 2, 1977 


(Comment Period Expires 2-28-78) 
File No. S7-726 
INTERPRETIVE GUIDELINE RELATING TO 


DISCLOSURE OF MANAGEMENT REMUNERATION 
BY CERTAIN FOREIGN PRIVATE ISSUERS 





AGENCY: Securities and Exchange Commission. 


ACTION: Proposed registration disclosure guideline. 


9 | 
] 





SUMMARY: 

















The Commission has authorized the publication for 
comment of a proposed guide which would require 
more extensive disclosure by certain foreign private 
issuers of management remuneration in registration 
statements filed with the Commission. Although 
domestic issuers are generally required to disclose the 
total remuneration and other benefits paid to or 
accrued for certain of the highest paid officers and 
directors, the staff has not objected to the disclosure 
of such information on an aggregate group basis by 
certain foreign issuers. The proposed guide would 
continue this accommodation, but to a more limited 
extent, and would make such disclosure more com- 
parable to that required by domestic issuers. 





DATE: Comments must be received on or before 
February 28, 1978. 


ADDRESSES: All communications on this matter 
should be submitted in triplicate to George A. Fitz- 
simmons, Secretary, Securities and Exchange Com- 
mission, 500 North Capitol Street, Washington, D.C. 
20549. Comments should refer to File No. S7-726 and 
will be available for public inspection. 


FOR FURTHER INFORMATION CONTACT: Carl T. 
Bodolus, Chief, Office of International Corporate 
Finance, Division of Corporation Finance, Securities 
and Exchange Commission, Washington, D.C. 20549, 
(202) —755-1505. 


SUPPLEMENTARY INFORMATION: The Commission 
today authorized the publication for comments of 
proposed Guide 63, “Disclosure Relating to Manage- 
ment Remuneration By Certain Foreign Private 
Issuers,” of the Guides For the Preparation and Filing 
of Registration Statements Under The Securities Act of 
1933 [15 U.S.C., 77a et seq., as amended by Pub. L. 
No. 94-29 (June 4, 1975)] (the “Securities Act”). In a 
separate release under the Securities Exchange Act of 
1934 [15 U.S.C. 78a et seq., as amended by Pub. L. No. 
74-29 (June 4, 1975)] (the “Exchange Act”), Release 
No. 34-14128, also published today, the Commission 
requested public comments on, among other matters, 
proposed amendments to Forms 20 [17 CFR 249.220] 
and 20-K [17 CFR 249.320], the registration and annual 
report forms, respectively, authorized for use by 
certain foreign private issuers under the Exchange Act. 
One of these proposed amendments relates to in- 
creased management remuneration disclosures. 
Proposed Guide 63 would require the same manage- 
ment remuneration disclosures to be included in 
registration statements filed by certain foreign issuers 
under the Securities Act as contained in the proposed 
amendments to Forms 20 and 20-K. Specifically, 
disclosure would be required of the identity of each 
director and the three highest paid officers whose 
direct aggregate remuneration exceeds $40,000 per 
year and the total dollar amount of direct remuneration 


and related benefits paid or accrued for that named 
group in the aggregate. 


Guide 63, like all existing guidelines for preparing 
Securities Act registration statements, would not be a 
Commission rule nor would it bear the Commission’s 
official approval. Rather, it would represent the 
policies and practices that would be followed by the 
Division of Corporation Finance in administering the 
disclosure requirements of the Securities Act. 


BACKGROUND 


The Securities Act provides that the Commission may 
require disclosure in registration statements filed 
pursuant to its provisions regarding the remuneration 
of directors and officers. ' Thus disclosure is required 
by Item 17 of the Form S-1 (17 CFR 239.11) and Item 20 
of the Form S-11 (17 CFR 239.18) of the amount of 
remuneration paid by the registrant and its sub- 
sidiaries* to each of the registrant’s directors whose 
aggregate direct remuneration exceeded $40,000,° to 
each of its three highest paid officers whose aggregate 
direct remuneration exceeded that amount and to all 
officers and directors as a group. Moreover, Item 9 of 
the Form S-2 (17 CFR 239.12) requires disclosure of the 
amount of remuneration paid to each director and each 
of the three highest paid officers of the registrant 
whose aggregate remuneration exceeded $20,000 and 
to all officers and directors as a group. Similarly, ltems 
18, 21 and 10 of Forms S-1, S-11 and S-2, respectively, 
require disclosure of material provisions, including 





"Schedule A to the Securities Act (15 U.S.C. 77a.a.) 
lists the type of information which should be included 
in registration statements unless the Commission 
shall otherwise provide. Item 14 thereto calls for 
disclosure of the “remuneration, paid or estimated to 
be paid, by the issuer or its predecessor, directly or 
indirectly, during the past year and ensuing year, to (a) 
the directors or persons performing similar functions, 
and (b) its officers and other persons, naming them 
whenever such remuneration exceeded $25,000 during 
such year.” 


*In Securities Act Release No. 5758 (November 2, 
1976)c 41 FR 49495 (November 9, 1976), the 
Commission published for comment proposed amend- 
ments which would require disclosure of the remunera- 
tion paid by the registrant and its affiliates to these 
persons. Final action on the amendment proposed 
therein is expected in the near future. 


3The Form S-11 requires disclosure as to officers and 
directors whose aggregate remuneration exceeded 
$30,000. 
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consideration paid for and the market value of 
securities called for, of options held by each officer 
and director named under the above provisions as well 
as all officers and directors as a group. 


These disclosure items, with the exception of that 
contained in Form S-2, require separate individual dis- 
closure of various forms of compensation: (1) direct re- 
muneration; (2) annuity, pension and retirement bene- 
fits; (3) direct and indirect remuneration payments pro- 
posed to be made in the future which have not already 
been reported and (4) options to purchase securities of 
the registrant or its subsidiaries. Disaggregated dis- 
closure of these types of remuneration is not required 
by the Form S-2 because of the limitation of the avail- 
ability of this form to corporations which are in the 
initial stages of development.* 


Historically, certain disclosure accommodations have 
been made under both the Securities Act and the Ex- 
change Act for certain foreign private issuers.” One of 
these accommodations is in the area of management 
remuneration where aggregations for the entire officer- 
director group in lieu of disclosure relating to in- 
dividuals have been permitted. Such individual 
management remuneration disclosures are not 
generally required in foreign countries. Both present 
Forms 20 and 20-K specificaly provide this accom- 
modation. Unlike registration and reporting forms 
adopted under the Exchange Act, no special forms 
have been adopted under the Securities Act for foreign 
private issuers. Notwithstanding the absence of any 
specific accommodation provision in the registration 
statement forms under the Securities Act, the staff 
historically has followed the specified requirements in 
Forms 20 and 20-K with respect to disclosures of 
management remuneration in registration statements 
filed under the Securities Act, and has not objected to 





‘The appropriate disclosure relating to options granted 
to certain officers or directors and to benefits received 
by officers, directors and various other persons as a 
result of certain transactions to which the registrant is 
a party is prescribed by specific independent 
provisions. 


*Historically, Canadian and other North American 
private issuers have treated, generally, the same as 
domestic issuers for the purposes of registration and 
reporting under both Acts. The primary exception is in 
connection with registration pursuant to Section 12(g) 
of the Exchange Act and subsequent reporting under 
Section 13(a) of that Act where Canadian and other 
North American foreign private issuers generally are 
treated similarly to other foreign private issuers. This 
distinction will be continued in the proposed guide. 
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group management remuneration information where 
individual management remuneration information is 
not required by, or otherwise made in, the applicable 
foreign jurisdictions. 


DISCUSSION 


In Securities Exchange Act Release No. 34-14128, the 
Commission has proposed certain amendments to the 
Form 20 and 20-K forms authorized for use by certain 
foreign private issuers. One of these amendments 
would continue, but to a more limited extent, the 
present management remuneration accommodations 
permitted to foreign private issuers authorized to use 
these forms. Under the proposed amendment, certain 
foreign private issuers which are not required by 
applicable foreign laws or regulations and which do not 
otherwise disclose management remuneration _in- 
formation on an individual basis would be required to 
disclose, in addition to the aggregate remuneration 
paid to all officers and directors as a group as at 
present, the identity of each director and each of the 
three highest paid officers whose direct remuneration 
exceeded $40,000 per year and the aggregate amount of 
remuneration and similar benefits paid to or accrued 
for that named group. The Commission is of the view 
that increased disclosures by foreign issuers with 
respect to management remuneration is necessary to 
achieve realization of the goal of the federal securities 
laws to provide investors, through the registration and 
reporting process, with the information necessary to 
make informed determination as to the value of new 
securities being offered® as well as securities already 
owned.’ Management remuneration information is 





® See e.g., Securities Act Preamble, §§7, 10, 15 U.S.C. 
§77a, 77g, 77j. President Roosevelt said in an address 
to Congress, “There is, however, an obligation upon us 
to insist that every issue of securities to be sold in 
interstate commerce shall be accompanied by full 
publicity and information, and that no essentially 
important element attending the issue shall be 
concealed from the buying public.” President Roose- 
velt’s March 29, 1933 message to Congress, H.R. Rep. 
No. 85, 73rd Cong., 1st Sess. 1, 2 (1933). 


TExchange Act §13(a)(1), 15 U.S.C. §78/ (a)(1) states 
that the “Commission may prescribe as necessary or 
appropriate for the proper protection of investors and 
to ensure fair dealing in the security — (1) such 
information and documents as the Commission shall 
require to keep reasonably current the information and 
documents required to be included in or filed with an 
application or of registration statement... .” 


—continued on next page 
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necessary to an analysis of the use of corporate funds 
and assets and to a determination of the value of 
management to the corporation. Accordingly, the 
Commission is of the view that whatever final require- 
ments are made applicable to management remunera- 
tion disclosures in the registration and annual 
reporting forms under the Exchange Act should also 
apply consistently to registration statements filed by 
non-North American foreign private issuers under the 
Securities Act. 


TEXT OF PROPOSED GUIDELINE 


The Commission hereby authorizes the publication for 
public comment of proposed Guide 63, “Disclosure 
Relating to Management Remuneration by Certain 
Foreign Private Issuers,” pursuant to Sections 7 and 10 
of the Securities Act. 


The text of proposed Guide 63 follows: 
GUIDES FOR PREPARATION AND FILING OF 


REGISTRATION STATEMENTS UNDER THE 
SECURITIES ACT OF 1933 





—continued from last page 


The Majority Report of the Commission on Interstate 
and Foreign Commerce written to accompany H.R. 
9323 (the bill proposing the Securities Exchange Act of 
1934) emphasized the importance of disclosure to 
prevent unfair practices on the exchanges. The 
Committee stated: 


As a complex society so diffuses and 
differentiates the financial interests of the 
ordinary citizen that he has to trust others 
and cannot personally watch the managers 
of all his intersts as one horse trader 
watches another, it becomes a condition of 
the very stability of that society that its 
rules of law and of business practice 
recognize and protect that ordinary citizen’s 
dependent position. H.R. Rep. No. 1383, 
73d Cong., 2d Sess. 5 (1934). 


The report stats further: “No investor, no speculator, 
can safely buy and sell securities upon the exchange 
without having an intelligent basis for forming his 
judgment as to the value of the securities he buys and 
sells.”/d. at 11. 


63 Disclosures Relating To Management Remuneration 
By Certain Foreign Private Issuers 


Various registration forms contain items requiring the 
disclosure of information with respect to remunera- 
tion, pension, retirement, options to purchase securi- 
ties and similar benefits paid to, accrued for, held by 
and proposed to be paid in the future to certain de- 
signated officers and directors on an individual basis. 
To the extent that such information on an individual 
basis is not required to be disclosed publicly by any 
applicable foreign laws or regulations or by stock ex- 
change requirements and such information is not 
otherwise disclosed publicly, non-Nort American 
private issuers may respond to the remuneration and 
related benefits items by (1) identifying each of the 
persons designated in the item without specifying their 
individual payments, (2) indicating the aggregate 
payments made or accrued to the group identified in (1) 
above and (3) indicating the aggregative payments paid 
or accrued to all directors and officers as a group. 


By the Commission. 
George A. Fitzsimmons 


Secretary 


November 2, 1977 





SECURITIES ACT OF 1933 
Release No. 5881/November 3, 1977 


INVESTMENT COMPANY ACT OF 1940 
Release No. 9989/November 3, 1977 


(File No. S7-644) 


REGISTRATION OF AN INDEFINITE NUMBER 
OF INVESTMENT COMPANY SHARES 


AGENCY: Securities and Exchange Commission. 
ACTION: Final rule. 


SUMMARY: This rule allows certain registered invest- 
ment companies to elect to register an indefinite 
number of securities for sale. It requires that the issuer 
file a Notice after the end of each fiscal year identifying 
the number of securities sold pursuant to the rule and 
pay appropriate registration fees for such securities. 
The rule is intended to provide such issuers relief from 
the burden of continuously monitoring the number of 
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securities registered and remaining unsold. Certain 
conforming amendments to other rules are also 
adopted. 


EFFECTIVE DATE: November 3, 1977 


FOR FURTHER INFORMATION CONTACT: Steven M. 
Felsenstein, Esq., Division of Investment Manage- 
ment, U. S. Securities and Exchange Commission, 500 
North Capitol Street, Washington, D. C. 20549 (202 
376-8049. 


SUPPLEMENTARY INFORMATION: 


Section 24(f) [15 U.S.C. 80a)24(f)] of the Investment 
Company Act of 1940 (“1940 Act”) [15 U.S.C. 80a-1 et 
seq.] specifically provides that the Commission may 
adopt rules to permit registration of an indefinite 
number of securities issued by a face-amount 
certificate company or redeemable securities issued by 
an open-end investment company or unit investment 
trust. Rule 24f-2 [17 CFR 270.24f-2] adopted today’ al- 
lows such issuers to file a statement electing to 
register an indefinite number of securities and requires 
such issuers to file an annual notice (accompanied by 
an appropriate filing fee) indicating the number of 
securities actually sold pursuant to the rule during the 
preceding fiscal year. In conjunction with the adoption 
of Rule 24f-2 the Commission is also adopting an 
amendment to Rule 24f-17 to require an opinion of 
counsel similar to that required by Rule 24f-2, and is 
adopting an amendment to Rule 24e-2 3147 CFR 270. 
24e-2] under the 1940 Act to eliminate a fee adjustment 
for shares registered under Rule 24e-2 to the extent 
such a fee reduction has been taken under Rule 24f-2. 


Public Comments on the Proposed Rule and Changes 
in the Rule 


The comments received concerning the proposed rule 
unanimously favored its adoption although some com- 
mentators suggested modifications. All comments re- 





"Rule 24f-2 and certain conforming amendments to 
Rule 24f-1 [17 CFR 270.24f-1] were proposed for 
comment in Release No. 33-5724, IC-9347; File No. 
S7-644 (July 8, 1976). 


This rule allows retroactive registration of certain 
investment company securities. 


°This rule provides a method of computing certain 
reductions of filing fees for investment company 
securities. Rule 24e-2 [17 CFR 270.24e-2] was adopted 
on June 16, 1977 (Release Nos. 33-5836, IC-8919, 42 FR 
31781, June 23, 1977). 
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ceived have been considered and the main points 
raised by the commentators are addressed below. 


Fees Payable. The principal revision made in the rule 
involves the method of computing the fee required to 
be paid by an issuer at the time the number of shares 
sold pursuant to the rule is made definite by the filing 
of a notice pursuant to paragraph (b) of the rule. The 
proposed rule provided that the fee to be paid would be 
calculated in the manner prescribed by Section 6(b) of 
the Securities Act of 1933 [15 U.S.C. 77f(b)] and the 
rules and regulations thereunder. The notice would 
have been required to be filed within 120 days after the 
end of the fiscal year during which such shares had 
been sold. 


The revised rule extends the period of time during 
which the notice must be filed to six months but pro- 
vides that an issuer who files the notice within the first 
two months following the end of the fiscal year can 
reduce the amount of the maximum aggregate offering 
price of the securities covered by the notice by the 
amount of securities redeemed or repurchased by the 
issuer during the previous fiscal year, thereby reducing 
the filing fee required to be paid by the registrant with 
respect to such shares. This method of computation is 
comparable to the method provided by recently 
adopted Rule 24e-2, which allows an issuer to make 
such an adjustment in the computation of fees payable 
in connection with the registration of additional shares 
pursuant to Section 24(e) of the 1940 Act [15 U.S.C. 
80a-24(e)] (which allows additional shares to be 
registered by post-effective amendment). 


Several commentators expressed concern that the 
initial $2,000.00 fee required to be paid by companies 
utilizing the proposed rule would be too high. The rule 
has been modified to provide for an initial fee of $500 in 
lieu of the proposed $2,000 because the rule has been 
revised to reduce the registration fees required to be 
paid by issuers under the rule. 


Rule 24f-2 Notice. Several commentators recom- 
mended that the Commission incorporate in Form 
N-1R [See 17 CFR 274.101] the annual 24f-2 notice 
(“Notice”) identifying the shares sold pursuant to re- 
gistration under the Securities Act of 1933 (“1933 Act’) 
[15 U.S.C. 77a et seq.] or this rule, since similar 
information would be included in a company’s N-1R 
filing, which has a 120 day due date similar to the filing 
period originally proposed for the Notice. The 
Commission has not accepted this suggestion 
because: (1) the period of time within which the Notice 
is required to be filed has been extended; (2) the Form 
N-1R is undergoing revision at this time; (3) the re- 
quirement that a letter Notice be filed is not burden- 
some for issuers; (4) the filing of a Form N-1R is 


























subject to delay for many reasons unrelated to sales of 
securities; (5) the handling of a Form N-1R within the 
Commission is different from the handling accorded to 
securities registration material; and (6) including the 
Notice function in the N-1R report would reduce the 
freedom of the staff to accede to reasonable requests 
for extension of time in which to file the report. In 
short, this is not an appropriate area in which to reduce 
reporting requirements. 


Several commentators expressed concern that failure 
to file the Notice on a timely basis might result in 
incomplete registration and suggested that there 
should be some leeway in the time allowed for filing. It 
is the Commission’s view that when a registrant 
chooses to register shares pursuant to the process 
provided by Rule 24f-2, failure to complete the 
registration process by filing the notice will result in an 
incomplete registration of securities which will subject 
the issuer, or any person liable to the issuer for failure 
to complete the registration process on its behalf, to 
the risks arising from that failure. 


To minimize the chance of inadvertent non-compliance 
with the filing requirement, the filing period for the 
Notice has been extended to six months after the end 
of the fiscal year. This time is more than adequate to 
compute and file a report of the number of shares sold 
during a fiscal year, since a fund must, in any case, 
maintain its shareholder books on a current basis at all 
times. Although the time period for filing the Notice 
has been extended, the Commission believes regis- 
trants should be encouraged to file promptly and thus 
the rule provides that those filing in the first two 
months can take advantage of a reduced registration 
fee similar to that set forth in the new Rule 24e-2. 
Those filing later will have to pay the full fees required 
by Section 6(b). The two month period will allow 
issuers Sufficient time in which to receive the results of 
the fund’s audit, which must be completed within 45 
days after the end of the fund’s fiscal year to permit the 
mailing of the annual report to shareholders. 


As proposed, the rule would have allowed a fund to 
elect to include the Notice on the facing sheet of a 
post-effective amendment; the rule has been revised to 
require that the Notice be a separate letter captioned as 
a “Rule 24f-2 Notice for__(name of registrant)...” 
This will facilitate the recording and processing of 
such notices, and eliminate certain problems arising 
from different effective dates for portions of a 
document. 





Other Comments and Changes. Several commentators 
argued against the requirement that an opinion of 
counsel as to the legality of the securities sold be filed 
with each Notice, claiming it would serve no useful 
purpose. The first suggests that the only question with 
which the Notice is concerned is the number of shares 


sold during the year. The second proposes that in lieu 
of an opinion of counsel filed with each Notice the rule 
be revised to require that an opinion be filed with the 
Rule 24f-2 election. ¢ 


The Commission does not agree that an opinion filed 
with the Notice would not serve a useful purpose. 
Registration statements covering a fixed number of 
shares must be accompanied by an opinion of counsel 
passing upon the legality of the issuance of the shares 
proposed to be registered. We think it appropriate that 
such an opinion cover shares registered under Rule 
24f-2 also, and is more appropriately filed with the 
document which completes the registration. Filing 
such an opinion when first electing an indefinite re- 
gistration does not allow counsel to opine with any 
certainty. For the same reason the Commission be- 
lieves that the proposed requirement that an issuer 
provide an opinion of counsel with a notice pursuant to 
Rule 24f-1 is also appropriate. 


The rule has been revised to provide for a failure to file 
a Notice within six months after the end of the fiscal 
year. In addition to explicitly terminating the registra- 
tion statement of the issuer containing the declaration 
pursuant to paragraph (a) of this rule, the rule con- 
tinues the duty to file the delinquent Notice and 
imposes a further requirement that a Notice be filed 
immediately with respect to sales of securities 
pursuant to the declaration during the then current 
fiscal year up to the date of the Notice. 


Amendments to Rule 24e-2. Rule 24e-2, as noted 
above, provides for a reduction of certain filing fees in 
a manner similar to, and on the same basis as, Rule 
24f-2 as revised. To avoid the possibility that redeemed 
shares may serve as a basis for reducing two fees, (/.e., 
one under each rule—a double benefit(, Rule 24f-2 and 
Rule 24e-2 must each include cross-limitations. The 
amendment of Rule 24e-2 is solely a reconciling 
amendment for such a purpose and its adoption 
without solicitation of public comment,° or prior pub- 





“The opinion would be either unlimited, or for a fixed 
maximum number of shares, according to the authority 
of the issuer. In the latter case, subsequent opinions 
would presumably be necessary. 


5Section 553(b)(B) of the Administrative Procedure Act 
[5 U.S.C. 553(b)(B)] provides that the Commission 
need not give public notice of a propsed rulemaking 
when the agency finds such notice “impracticable, 
unnecessary, or contrary to the public interest.” 
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lication is found to be necessary to permit the prompt 
implementation of the benefit of Rule 24f-2. 


CONCLUSION: The Commission has determined that 
these revisions of the proposed rule need not be pub- 
lished prior to adoption. The expansion of the time 
period during which the notice may be filed represents 
the extension to registrants of a further benefit. The in- 
troduction of the fee reduction provision is a grant to 
registrants of further relief from the imposition of 
certain fees which would otherwise be required to be 
paid by such issuers. Since the time limits and fee pro- 
visions originally were proposed for the purposes of 
this Commission, and since the delay in implementa- 
tion required for further publication would deny the 
benefit of the relief for a further period, we find it 
appropriate to adopt the provisions without further 
delay. ’ 


In consideration of the foregoing, Chapter II of Title 17 
of the Code of Federal Regulations is hereby amended 
by the addition of Section 270.24f-2, and the amend- 
ment of Sections 270.24f-1(b)(3) and 270.24e-2, all as 
set forth below. 


(Section 24(f) of the Investment Company Act of 1940) 
[15 U.S.C. 80a-24(f)] 


(Section 6(c) of the Investment Company Act of 1940) 
[15 U.S.C. 80a-6(c)] 


By the Commission. 


George A. Fitzsimmons 
Secretary 


November 3, 1977 





|. Section 270.24f-2 is as follows: 


§270.24f-2 Registration under the Securities Act of 
1933 of an indefinite number of certain investment 
company securities. 





Section 553(d) of the Administrative Procedure Act [5 
U.S.C. 553(d)] provides that the Commission need not 
publish 30 days prior to its effective date a rule which 
grants or recognizes an exemption or relieves a 
restriction; or when otherwise so provided by the 
agency for good cause found and published. 


See Note 6. 
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(a)(1) A face amount certificate company or an open- 
end management company or unit investment trust 
issuing redeemable securities may, subject to the pro- 
visions of this section, elect to register an indefinite 
number or amount of securities under the Securities 
Act of 1933 by including on the facing sheet of its 
registration statement a declaration that an indefinite 
number or amount of its securities is being registered 
by such registration statement, or if a registration 
statement under the Securities Act of 1933 is in effect 
as to such securities by amending such registration 
statement on the facing sheet to declare that to the 
number or amount of securities of the same class or 
series presently registered is added an_ indefinite 
number or amount of such securities. Such declaration 
shall take effect when the registration statement or 
post-effective amendment in which it is included 
becomes effective. 


(2) A declaration filed pursuant to paragraph (a)(1) of 
this section, once effective, shall remain in effect as to 
such registration statement until expressly terminated 
by a statement on the facing sheet of a post-effective 
amendment thereto, or until involuntarily terminated as 
provided in paragraph (b)(2) of this section. 


(3) At the time a declaration is filed there shall be 
paid to the Commission a non-refundable fee of 
$500.00. 


(4) If such registration statement also registers a 
definite number or amount of securities, there also 
shall be paid to the Commission with respect to such 
definite amount of securities a registration fee 
calculated in the manner specified in Section 6(b) of 
the Securities Act of 1933 and the rules and regulations 
thereunder. 


(b)(1) If an issuer has filed a registration statement or 
post-effective amendment with a declaration author- 
ized by paragraph (a)(1) of this section, it shall, with 
respect to such registration statement and within six 
months after the close of any fiscal year during which 
such declaration was in effect, file a notice (“Rule 24f-2 
Notice”) containing the following information: 


(i) the fiscal year for which the notice is 
filed; 


(ii) the number or amount of securities of 
the same class or series, if any, which had 
been registered under the Securities Act of 
1933 other than pursuant to this section but 
which remained unsold at the beginning of 
such fiscal year; 


(iii) the number or amount of securities, if 
any, registered during such fiscal year other 
than pursuant to this section; 
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(iv) the number or amount of securities 
sold during such fiscal year; and 


(v) the number or amount of securities 
sold during such fiscal year in reliance upon 
registration pursuant to this section. The 
notice shall be accompanied by an opinion 
of counsel indicating whether the securities 
the registration of which the notice makes 
definite in number were legally issued, fully 
paid, and non-assessable. Such notice shall 
be filed by letter captioned “Rule 24f-2 
Notice for (name of registrant) ” and 
shall be accompanied by the additional 
filing fee, if any, specified in paragraph (c) 
of this section. 


(2) If the Rule 24f-2 Notice is not filed within the time 
specified in such paragraph, the registration statement 
containing the declaration filed pursuant to paragraph 
(a)(1) of this section shall be deemed to be terminated 
and the registrant shall discontinue all sales of 
securities pursuant to such registration statement. 
Separate notices as described in paragraph (b)(1) shall 
be filed as soon as practicable after such termination 
with respect to sales of securities made pursuant to the 
declaration during (i) the fiscal year as to which such 
notice was not timely filed, and (ii) the period after the 
close of such fiscal year as to which such notice was 
not timely filed. 


(3) If aregistrant has in effect a declaration described 
in paragraph (a)(1) of this section, and if such regis- 
trant proposes to cease its operations, such registrant 
shall file a post-effective amendment terminating the 
declaration and shall file the Rule 24f-2 Notice prior to 
its cessation of operations. 


(c) A Rule 24f-2 Notice shall be accompanied by the 
payment of a filing fee with respect to the number of or 
amount of securities specified in response to 
paragraph (b)(1)(v) of this section, and shall be 
calculated in the manner specified in Section 6(b) of 
the Securities Act of 1933 and the rules and regulations 
thereunder, and shall be based upon the actual ag- 
gregate sale price for which such securities were sold. 
When the Rule 24f-2 Notice is filed not later than two 
months after the close of the fiscal year during which 
such securities were sold pursuant to this section, the 
filing fee to be paid as to such securities shall be the 
fee, if any, calculated in the manner. specified in 
Section 6(b) of the Securities Act of 1933 except that, 
for the purpose of such calculation, such fee shall be 
based upon the actual aggregate sale price for which 
such securities were sold during the issuer’s previous 
fiscal year, reduced by the difference between (1) the 
actual aggregate redemption or repurchase price of 
such securities of the issuer redeemed or repurchased 


by the issuer during such previous fiscal year, and (2) 
the actual aggregate redemption or repurchase price of 
such redeemed or repurchased securities previously 
applied by the issuer pursuant to Section 24e-2(a) in 
filings made pursuant to Section 24(e)(1) of the Invest- 
ment Company Act of 1940. Such calculation shall be 
shown as a footnote to the information required pur- 
suant to paragraph (b)(1)(iv) of this section. 


(d) Payment of a fee to the Commission pursuant to 
this section shall be by United States postal money 
order or certified bank check or cash. Fees paid 
pursuant to paragraph (a) of this section cannot be 
credited against registration fees which become 
payable pursuant to paragraph (c) of this section while 
the declaration authorized by this section remains in 
effect. A fee required to accompany a notice filed with 
respect to the fiscal year during which such declaration 
is expressly terminated by a post-effective amendment 
may be reduced by up to the amount of the fee paid 
pursuant to paragraph (a) of this section. Amounts 
paid pursuant to paragraph (a) in excess of the fee re- 
quired to be paid pursuant to this paragraph (d) are not 
refundable. 


ll. Section 270.24f-1(b)(3) is amended as follows: 


§270.24f-1 Retroactive registration under the Securi- 
ties Act of 1933 of certain investment company shares 
sold in excess of number of shares included in an 
effective registration statement. 


* * * * * 


(3) The notification shall include as an exhibit a 
certified copy of a resolution by the board of directors 
of the issuer authorizing the filing of the notification 
and shall be signed for the issuer by a duly authorized 
officer thereof. Five copies of the notification shall be 
filed, at least one of which shall be manually signed. 
The other copies may have facsimile or typed sig- 
natures. The notification shall also include an opinion 
of counsel as to the legality of the securities being re- 
gistered, indicating whether they were legally issued, 
fully paid and non-assessable. 


Ill. Section 270.24e-2 is amended as follows: 


§270.24e-2 Computation of fee. 


* * * * * 


SEC DOCKET/531 





(ii) the amount of securities (number of 
shares or other units) of the same class re- 
deemed or repurchased by the issuer in its 
previous fiscal year (which amount of 
securities must, for purposes of this para- 
graph (ii), be reduced by the amount of any 
securities used in a reduction made by the 
issuer with respect to such shares pursuant 
to paragraph (c) of section 24f-2 during the 
current fiscal year) provided that, when 
more than one such amendment is filed by 
an issuer in any one fiscal year, the total 
amount of securities used for such 
reductions during any fiscal year in which 
such reductions are made may not exceed 
the total amount of securities which were 
redeemed or repurchased by the issuer 
during its previous fiscal year, 


(2) * 7 * 
(b) * * * 


(3) the total amount of redeemed or repurchased 
securities used for reductions pursuant to paragraph 
(a) of this section or pursuant to paragraph (c) of 
section 24f-2 in all previous filings of post-effective 
amendments during the current year; and 


* * * * * 





SECURITIES ACT OF 1933 
Release No. 5882/November 3, 1977 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 14132/November 3, 1977 


(File No. S7-727) 


DISCLOSURE OF SECURITY RATINGS 
AGENCY: Securities and Exchange Commission. 
ACTION: Advance notice of proposed rulemaking. 


SUMMARY: The Commission is announcing that it is 
considering the possible disclosure of security ratings 
in filings with the Commission under the federal 
securities acts; in this regard, the Commission is re- 
questing comments on specified areas of inquiry as 
well as on any other matter relevant to implementing 
the contemplated disclosures. The Commission 
intends to consider these comments in connection 
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with any further actions to develop a specific guide 
concerning the inclusion of security ratings in Com- 
mission filings. It is believed that the contemplated 
disclosure would provide necessary information to in- 
vestors and would be in the public interest. 


DATE: Comments must be received on or before Feb- 
ruary 1, 1978. 


ADDRESS: All communications on the matters dis- 
cussed in this release should be submitted in triplicate 
to George A. Fitzsimmons,. Secretary, Securities and 
Exchange Commission, 500 North Capitol Street, 
Washington, D. C. 20549. Comments should refer to 
File No. S7-727 and will be available for public 
inspection. 


FOR FURTHER INFORMATION CONTACT: J. Sul- 
livan, Division of Corporation Finance, Securities and 
Exchange Commission, Washington, D.C. 20549 (202) 
755-1737. 


SUPPLEMENTARY INFORMATION: The Securities 
and Exchange Commission today announced that it is 
considering the question of disclosure of corporate 
debt or other security ratings in Commission filings 
under both the Securities Act of 1933 [15 U.S.C. 77a et 
seq.] and the Securities Exchange Act of 1934 [15 
U.S.C. 77a et seq., as amended by Pub. L. No. 94-29 
(June 4, 1975)]. Under such circumstances, an issuer 
may be required to file the consent of the entity issuing 
the rating because an entity issuing a security rating 
used in a Securities Act filing may fit within the 
category of those persons referred to in Section 7 of 
the Act.' 





"Section 7 provides in relevant part: 


If any accountant, engineer, or appraiser, or 
any person whose profession gives author- 
ity to a statement made by him, is named as 
having prepared or certified any part of the 
registration statement, or is named as 
having prepared or certified a report or 
valuation for use in connection with the 
registration statement, the written consent 
of such person shall be filed with the 
registration statement. If any such person is 
named as having prepared or certified a 
report or valuation (other than a public 
official document or statement) which is 
used in connection with the registration 
statement, but is not named as having 
prepared or certified such report or valua- 
tion for use in connection with the 
registration statement, the written consent, 
of such person shall be filed with the 
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It has been the traditional policy not to permit dis- 
closure of corporate debt security ratings in pros- 
pectuses and reports filed with the Commission by the 
issuer of the securities.? Issuers have, however, been 
required to disclose the lowering of the rating of their 
debt securities in filings. In addition, current inter- 
pretative policy is to permit inclusion of corporate debt 
and certain other security ratings in Rule 134 “tomb- 
stones.” However, based on staff recommendations, 
letters from the public, literature authored by security 
professionals and academicians, as well as _ its 
experience in administering the securities laws, the 
Commission believes it is appropriate to consider 
whether it should change present policies concerning 
the disclosure of security ratings by encouraging or re- 
quiring disclosure of such ratings.* 


The Commission recognizes that corporate security 
ratings are considered useful by many members of the 
investment community and that currently such ratings 
are widespread in the securities markets and frequently 
are relied on in investment and other processes.* Be- 





registration statement unless the commis- 
sion dispenses with such filing as im- 
practicable or as involving undue hardship 
on the person filing the registration state- 
ment. 


Disclosure of corporate and municipal bond ratings is 
often, however, presented in prospectuses of invest- 
ment companies whose portfolios are made up of 
corporate or municipal debt securities, and many of 
their investment policies are stated in terms of debt 
ratings. (See Investment Company Act Release No. 
9785 (May 31, 1977). In addition, there has been 
disclosure in prospectuses of ratings of certain 
investment company securities based, at least in part, 
on the ratings of the underlying portfolio securities. 


Although disclosure of corporate debt security ratings 
in filings by the issuer of the security has not generally 
been permitted, the Commission has recognized in its 
proposed guides for disclosure in Commission filings 
of projections of a company’s future economic 
performance that disclosure of subjective evaluations 
such as projections may be an appropriate step 
towards effectuating the objective of providing 
meaningful information to investors. See Release Nos. 
33-5699 and 34-12371, 41 FR 19932. 


‘Ratings have a pivotal role in determining compliance 
with the minimum net capital requirements of the 
Commission’s Rule 15c3-1 under the Securities and 
Exchange Act of 1934, the Uniform Net Capital Rule. 
The Rule prescribes certain deductions, “haircuts,” 
from the current market value of securities carried in 
the accounts of a broker or dealer. According to the 


cause the public interest in these issues may be sub- 
stantial, and due to the significance of these matters to 
investors, the Commission is requesting comments by 
all interested persons. 


While the Commission is aware that ratings serve a 
number of purposes and functions, this release is 
intended to elicit comment on matters having 
particular relevance to the disclosure by an issuer, of 
ratings on its securities, in documents filed by that 
issuer with the Commission. The Commission is not, 
however, publishing specific proposed guides or rule- 
making provisions at this time. 


Further, the Commission specifically invites comment 
on the following areas of inquiry to be considered in 
implementing any contemplated disclosure provisions: 


A.(1) Should ratings be either required or permitted 
in filings with the Commission? 


A.(2) Should earnings and dividend rankings of 
equity securities be included in Commission filings? If 
so, should such rankings be either required or merely 
permitted? 


A.(3) Should ratings of commercial paper be either 
permitted or required in filings with the Commission? 


A.(4) If security ratings are to be either required or 
permitted in Commission filings, and if more than one 
entity has assigned a rating to a security, what ob- 
ligation should issuers have to include all of the ad- 
ditional ratings? 


A.(5) Is an entity issuing a security rating the type of 
person referred to in Section 7 of the Securities Act of 
1933 whose consent is required to be filed by the issuer 
of the security? If so, what costs or other burdens may 
be associated with the issuer obtaining a consent from 
the rating agency or, in the case of multiple ratings, 
from all the rating agencies involved? Assuming, 
arguendo, that such consents may be waived by the 
Commission under Section 7, should waivers be 
granted and, if so, under what circumstances? 





Rule, short-term commercial paper which is rated in 
one of the three highest categories by at least two 
nationally-recognized statistical rating services re- 
ceives haircuts which are substantially lower than 
those applied to commercial paper lacking two such 
ratings. 


Also, as noted above, many investment companies 
investing in debt or senior securities state their 
investment objectives in terms of investing only in 
securities having at least a specified rating. 
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A.(6) What impact may result, directly or indirectly, 
from a rating entity being subject to Section 11 under 
the Securities Act of 1933, with respect to its rating 
being disclosed in a prospectus? 


A.(7) In which types of filings, if any, under the 
Securities Act of 1933 and the Securities Exchange Act 
of 1934 and under what circumstances should security 
ratings be required or allowed? 


A.(8) What obligation should issuers have to amend 
Commission filings containing ratings to reflect 
changes in such ratings? 


A.(9) What guidelines should be set in connection 
with the location and format for presentation of rating 
information? 


The Commission also is of the view that, if ratings are 
included in filed documents, there may be a need for 
additional disclosure concerning the nature of a rating 
and the manner in which it is obtained. Therefore, the 
Commission invites comments from interested 
persons on the following items to be considered by the 
Commission in this respect: 


B.(1) What type of accompanying cautionary and ex- 
planatory statements, designed to facilitate investor 
understanding of the meaning and limitations of 
corporate security rating information should be 
included? In particular, what information should be 
included regarding the date such rating was issued and 
the extent to which the rating has been periodically re- 
viewed by the rating agency since that date? Are there 
or should there be standards and requirements for de- 
termining when a rating is to be reviewed, and when 
material changes in the issuer’s operations are to be 
brought to the attention of the rating agency? 


B.(2) To what extent should the disclosure include a 
description of the circumstances surrounding the 
issuance of a rating? Such disclosure might include 
items such as discussions with rating agencies other 
than the agency furnishing the rating, and the fact that 
the agency was paid a fee for the rating. 


B.(3) Even if no rating is assigned to a security, 
should the disclosure describe any preliminary dis- 
cussions with a rating agency, including the reasons 
for their termination prior to the issuance of a rating? 


B.(4) Where an agency issuing security ratings is 


newly organized, should disclosure of this fact in suf- 
ficient detail to allow full appreciation of the agency’s 
experience and any relationship with the issuer or its 
promoters be required? 
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B.(5) Should the disclosure include the standards 
and methods followed by the agency when making or 
revising a rating? 


Finally, the Division is mindful of the cost to regis- 
trants and others of its proposal and recognizes its 
responsibilities to weigh with care the costs and bene- 
fits which result from its practices. Accordingly, the 
Commission specifically invites comments on the cost 
to registrants of complying with any disclosure of the 
general type discussed here. In light of Section 33(a)(2) 
of the 1934 Act, the Commission has considered the 
impact of the proposal on competition and is not 
aware, at this time, of any burden that such disclosure 
would impose on competition. However, the Commis- 
sion specifically invites comments as to any com- 
petitive impact of the proposed disclosure. 


All interested persons are invited to submit their 
written views and comments on the foregoing areas 
and on any other issues which might affect the in- 
clusion of corporate security ratings in Commission 
filings. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


November 3, 1977 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 14111/October 28, 1977 


In the Mater of 


AMERICAN STOCK EXCHANGE, INC. 
86 Trinity Place 
New York, New York 10006 


(SR-Amex-77-22) 
ORDER APPROVING PROPOSED RULE CHANGE 


On September 8, 1977, the American Stock Exchange, 
Inc. filed with the Commission, pursuant to Section 
19(b) of the Securities Exchange Act of 1934 (the 
“Act”), as amended by the Securities Acts Amend- 
ments of 1975, and Rule 19b-4 thereunder, copies of a 
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proposed rule change. The proposed rule change 
amends Rule 341 to provide that the 60 day period, 
during which Amex retains disciplinary jurisdiction 
over officers and registered employees of member 
firms, will commence on termination of employment 
or on receipt of notice of such termination, whichever 
occurs later. 


Notice of the proposed rule change together with the 
terms of substance of the proposed rule change 
together with the terms of substance of the proposed 
rule change was given by publication of a Commission 
Release (Securities Exchange Act Release No. 13961, 
(September 15, 1977)) and by publication in the Federal 
Register (42 Fed. Reg. 47 600 (September 21, 1977)). 


The Commission finds that the proposed rule change is 
consistent with the requirements of the Act and the 
rules and regulations thereunder. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the proposed rule change filed 
with the Commission on September 8, 1977, be, and it 
hereby is, approved. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14112/October 28, 1977 


In the Matter of 


AMERICAN STOCK EXCHANGE, INC. 
86 Trinity Place 
New York, New York 10006 


(SR-Amex-77-21) 
ORDER APPROVING PROPOSED RULE CHANGE 


On September 8, 1977, the American Stock Exchange, 
Inc. filed with the Commission, pursuant to Section 
19(b) of the Securities Exchange Act of 1934 (the 
“Act”), as amended by the Securities Acts Amend- 
ments of 1975, and Rule 19b-4 thereunder, copies of a 
proposed rule change. The proposed rule change 
amends Rule 341 to provide that the 60 day period, 


during which Amex retains disciplinary jurisdiction over 
former members, will commence on termination of 
employment or on receipt of notice of such termina- 
tion, whichever occurs later. 


Notice of the proposed rule change together with the 
terms of substance of the proposed rule change was 
given by publication of a Commission Release 
(Securities Exchange Act Release No. 13960 
(September 15, 1977)) and by publication in the Federal 
Register (42 Fed. Reg. 47599 (September 21, 1977)). 


The Commission finds that the proposed rule change is 
consistent with the requirements of the Act and the 
rules and regulations thereunder applicable to national 
securities exchanges, and in particular, the require- 
ments of Section 6 and the rules and regulations there- 
under. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the proposed rule change filed 
with the Commission on September 8, 1977, be, and it 
hereby is, approved. 


For the Commission by the Division of Market Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 141113/October 28, 1977 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY 


AMERICAN STOCK EXCHANGE, INC. 
File No. Sr-Amex-77-29 


The American Stock Exchange, Inc. submitted on 
October 25, 1977 a proposed rule change under Rule 
19b-4 to amend the Exchange’s indemnification pro- 
vision (Art. Il, Sec. 5 of the Exchange Constitution) to 
add employee benefit plans to the list of entities 
covered. 


Publication of the submission is expected to be made 
in the Federal Register during the week of October 31, 
1977. In order to assist the Commission to determine 
whether to approve the proposed rule change or 
institute proceedings to determine whether the 
proposed rule change should be disapproved, 
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interested persons are invited to submit written data, 
views and arguments concerning the submission 
within 21 days from the date of publication in the 
Federal Register. Persons desiring to make written 
submissions should file six copies thereof with the 
Secretary of the Commission, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, D. 
C. 20549. Reference should be made to File No. 
SR-Amex-77-29. 


Copies of the submission and of all written comments 
will be available for inspection at the Securities and 
Exchange Commission’s Public Reference Room, 1100 
L Street, N.W., Washington, D.C. Copies of the filiing 
will also be available at the principal office of the 
above-mentioned self-regulatory organization. 


For the Commission by the Division of Market Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14114/October 28, 1977 


NOTICE OF PROPOSED RULE CHANGE BY 
SPOKANE STOCK EXCHANGE 
File No. SR-SSE-77-1 


The Spokane Stock Exchange submitted on September 
30, 1977 a proposed rule change under Rule 19b-4 to 
revise its entire Constitution, in particular, Articles Il 
(Board of Governors), X! (Committees), XII (Member- 
ship), XV (Expulsion and Suspension from Member- 
ship) and XVI (Conduct of Business). 


Publication of the submission is expected to be made 
in the Federal Register during the week of October 31, 
1977. In order to assist the Commission to determine 
whether to approve the proposed rule change or 
institute proceedings to determine whether the 
proposed rule change should be disapproved, 
interested persons are invited to submit written data, 
views and arguments concerning the submission 
within 21 days from the date of publication in the 
Federal Register. Persons desiring to make written 
submissions should file six copies thereof with the 
Secretary of the Commission, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, D. 
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C. 20549. Reference should be made to File No. 
SR-SSE-77-1. 


Copies of the submission and of all written comments 
will be available for inspection at the Securities and 
Exchange Commission’s Public Reference Room, 1100 
L Street, N.W., Washington, D.C. Copies of the filing 
will also be available at the principal office of the 
above-mentioned self-regulatory organization. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14115/October 28, 1977 


Admin. Proc. File No. 3-5175 
In the Matter of 


BENCHMARK SECURITIES, INC. 
9100 Wilshire Blvd. 
Beverly Hills, California 


AMENDING ORDER WITH RESPECT TO REVOCATION 
OF BROKER-DEALER REGISTRATION 


The Commission has heretofore revoked respondent 
Benchmark Securities Inc.’s broker-dealer registration. 
The Commission has now been advised by its Los 
Angeles Regional Office that: 


A. When the revocation order was entered, 
respondent’s public customers had claims against 
him. 


B. Respondent’s assets were and still are insufficient 
to satisfy those claims in full. 


C. Accordingly, respondent’s public creditor-cus- 
tomers may need the benefits provided by the 
Securities Investor Protection Act. 


D. These benefits, however, may not be available in 
the absence of this amending order. Although, 
pursuant to Rule 15b5-1, the order revoking 
respondent’s registration does not go into effect for 
purposes of the Securities Investor Protection Act until 
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six months after the order has become effective for all 
other purposes, the six month period will not be suf- 
ficient to enable the Commission to complete its in- 
vestigation to determine whether the customers of the 
respondent need the protection of the Securities In- 
vestor Protection Act prior to the time the order of re- 
vocation goes into effect for the purposes of the 
Securities Investor Protection Act. 


In view of the foregoing, it is in the public interest to 
effect the following modification in the Commission’s 
prior order with respect to the Benchmark Securities, 
Inc. 


Accordingly, IT IS ORDERED that the Commission’s 
order herein of April 28, 1977 revoking the broker-dealer 
registration of Benchmark Securities, Inc. hereby is 
modified so as to provide that notwithstanding 
anything therein contained, Benchmark Securities. Inc. 
shall continue to be deemed a registered broker and 
dealer for purposes of the Securities Investor 
Protection Act of 1970 until April 28, 1978 and it is 
further 


ORDERED that said modification be, and it hereby is, 
deemed to relate back to the date of the original order 
and hence to have become effective on said date; and it 
is further 


ORDERED, that for purposes other than those of the 
Securities Investor Protection Act, the Commission’s 
prior order of April 28, 1977 remain in full force and 
effect unmodified. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14116/October 28, 1977 


In the Matter of 

THE AMERICAN STOCK EXCHANGE, INC. 

86 Trinity Place 

New York, New York 10006 

File No. SR-AMEX-77-20 

ORDER APPROVING PROPOSED RULE CHANGE 

On September 6, 1977, the American Stock Exchange, 


Inc. (the “Amex”) filed with the Commission, pursuant 
to Section 19(b) of the Securities Exchange Act of 1934 


(the “Act”), 15 U.S.C. 78s(b), as amended by Pub. L. 
No. 94-29 (June 4, 1975), and Rule 19b-4 thereunder, 17 
CFR 240.19b-4, a proposal to amend Amex Rule 330 
relating to fidelity bonding requirements for members 
and member organizations. The proposal, among other 
things, would permit members operating under the 
alternative net capital provisions set forth in paragraph 
(f) of Rule 15c3-1 under the Act, 17 CFR 240.15c3-1 (the 
Commission’s Uniform Net Capital Rule), to utilize 
their alternative capital requirements in determining 
minimum coverage and would reduce the amount of 
minimum coverage which members introducing 
customer accounts on a fully disclosed basis are 
required to carry.' 


Notice of the proposed rule change together with the 
terms of substance of the proposed rule change was 
given by publication of a Commission release (Securi- 
ties Exchange Act Release No. 13948 (September 12, 
1977)) and by publication in the Federal Register (42 
FR 47597 (September 21, 1977)). The Commission has 
received no comments concerning the proposed rule 
change. 


The Commission finds that the proposed rule change, 
except as to the proposed inclusion of the phrase 
“persons in a securities or kindred business in which 
the member or member organization has a controlling 
interest”, is consistent with the requirements of the 
Act and the rules and regulations thereunder applicable 
to national securities exchanges, and in particular, the 
requirements of Section 6 and the rules and regulations 
thereunder. 





1 As initially filed, the proposed rule change would have 
also clarified the applicability of Rule 330 to ‘persons in a 
securities or kindred business in which the member or 
member organization has a controlling interest.’’ The Com- 
mission understands that the meaning of the terms “‘securi- 
ties or kindred business’ are not currently defined. How- 
ever, the Amex has filed, and the Commission is reviewing, 
another proposed rule change (SR-Amex-77-5) which in- 
cludes a proposed paragraph 16 of the “Rule Definitions” 
section of the Amex’s rules which would define, among 
other things, the meaning of these terms for purposes of 
their use in the Amex rules. Accordingly, in order to en- 
able the staff to consider further whether the use of these 
terms in Amex Rule requirements of the Act, the Amex 
has agreed to a 45-day extension of the time periods for 
Commission action specified in Section 19(b)(2) of the Act 
as to the quoted portion (‘persons in a securities or kindred 
business in which the member or member organization 
has a controlling interest’’) of the subject proposal. Letter 
from Delia M. Emmons, Assistant Secretary of the Amex, 
to Theodore W. Urban, Branch Chief, dated October 21, 
1977. 
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IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act that the proposed rule change filed 
with the Commission on September 6, 1977, except 
with respect to the proposed use of the phrase “per- 
sons in a securities or kindred business in which the 
member or member organization has a controlling 
interest”, be, and it hereby is, approved. 


For the Commission, by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934. 
Release No. 14117/Gctober 28, 1977 


In the Matter of 


MIDWEST STOCK EXCHANGE, INCORPORATED 
120 South LaSalle Street 
Chicago, Illinois 60603 


(SR-MSE-77-15) 
ORDER APPROVING PROPOSED RULE CHANGES 


On May 26, 1977, the Midwest Stock Exchange, In- 
corporated (the “MSE”) filed with the Commission, 
pursuant to Section 19(b) of the Securities Exchange 
Act of 1934 (15 U.S.C. 78s(b)) (the “Act”) and Rule 
19b-4 thereunder (17 CFR 240.19b-4), proposed rule 
changes concerning the scope of association that a 
person may have outside of his employment or interest 
in a member organization. The principal parts of the 
proposed rule changes would relax restrictions on the 
ability of a person associated with a member organiza- 
tion, including a partner, director, or officer, to estab- 
lish or maintain other business, employment, or 
financial affiliations and would permit any such person 
to work part time if he does not perform a supervisory 
function or act in a control manner.' In addition, a 





1 Under paragraphs (b) and (d) of proposed Rule 5 of Art- 
icle XVI, a person associated with a member organization 
who performs a supervisory function or acts in a control 
manner, as defined, must work full time for that organ- 
ization and may not act in such capacity with any other 
organization. No exception to this “full time’ require- 
ment would be permitted. 
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member would continue to be able to qualify only one 
organization for membership in the MSE. 





Notice of the proposed rule changes together with their 
terms of substance was given by publication of a Com- 
mission release (Securities Exchange Act Release No. 
13606 (June 7, 1977)) and by publication in the Federal 
Register (42 Fed. Reg. 30456 (June 14, 1977)). 
Interested persons were invited to submit written data, 
views and arguments concerning the proposed rule 
changes by July 5, 1977. The Commission has not 
received any comments on the proposed rule changes. 
On August 19, 1977, the MSE filed an amendment 
which clarified the meaning of its proposed rule 
changes. On October 21, 1977, the MSE filed a second 
amendment to eliminate the requirement, contained in 
the original filing, that a member organization consent 
to an associated person’s ownership of a non-control- 
ling interest in a publicly held, securities-related 
business. ” 


The Commission finds that the proposed rule changes 
set forth in File No. SR-MSE-77-15 are consistent with 
the requirements of the Act and the rules and 
regulations thereunder applicable to national securities 
exchanges, and, in particular, the requirements of 
Section 6 and the rules and regulations thereunder. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the above-mentioned proposed 
rule changes be, and hereby are, approved. 





For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14118/October 31, 1977 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY MIDWEST STOCK EXCHANGE, INCORPORATED 


File No. SR-MSE-77-36 








?That change was consistent with the view of the Chair- ] 
man of the Executive Committee of the MSE Board of 
Governors, who was opposed to that requirement in the 
original filing. See File No. SR-MSE-77-15. 
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The Midwest Stock Exchange, Incorporated (“MSE”) 
submitted on October 17, 1977, a proposed rule change 
under Rule 19b-4 to delete a provision (relating to 
earnings) of the Exchange’s interpretations respecting 
approval of stocks underlying MSE options. The Ex- 
change states that the provision being eliminated is 
unnecessary because the circumstances it is intended 
to cover are covered by another provision of the MSE 
interpretations. 


Publication of the submission is expected to be made 
in the Federal Register during the week of October 31, 
1977. In order to assist the Commission to determine 
whether to approve the proposed rule change or in- 
stitute proceedings to determine whether the proposed 
rule change should be disapproved, interested persons 
are invited to submit written data, views and arguments 
concerning the submission within 30 days from the 
date of publication in the Federal Register. Persons 
desiring to make written submissions should file six 
copies thereof with the Secretary of the Commission, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. Reference 
should be made to File No. SR-MSE-77-36. 


Copies of the submission and of all written comments 
will be available for inspection at the Securities and 
Exchange Commission’s Public Reference Room, 1100 
L Street, N.W., Washington, D.C. Copies of the filing 
will also be available at the principal office of the 
above-mentioned self-regulatory organization. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14119/November 1, 1977 


Orders have been isssued granting the applications of 
the American Stock Exchange, Inc. to strike from 
listing and registration the common stock of the 
following companies: Chemical Express Company, 
$0.50 par value, and The Stratton Group, Ltd., $0.25 par 
value. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14120/November 1, 1977 


An order has been issued granting the application of 
the American Stock Exchange, Inc. to strike from 
listing and registration the common stock, $0.10 par 
value, of American Training Services, Inc. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14121/November 1, 1977 


Orders have been issued granting the applications of 
the Pacific Stock Exchange Incorporated to strike from 
listing and registration the common stock of the fol- 
lowing companies: Chemical Express Company, $0.50 
par value, and Westmor Corporation, $1.00 par value. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14122/November 1, 1977 


An order has been issued granting the application of 
the New York Stock Exchange, Inc. to strike from 
listing and registration the $2.84 Cumulative Dividend 


’ Convertible Prior Preferred Stock of United Tech- 


nologies Corporation. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14123/November 1, 1977 


In the Matter of 

MICHAEL J. KRATZE 
WILLIAM B. HITCHCOCK, Ill 
Admin. Proc. File No. 3-5231 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTIONS 
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in these broker-dealer proceedings under the Securities 
Exchange Act of 1934' (“Exchange Act”), Michael J. 
Kratze (“Kratze”) and William B. Hitchcock III (“Hitch- 
cock”) have submitted an Offer of Settlement, without 
admitting or denying the allegations contained in the 
Order for Public Proceedings which the Commission 
has determined to accept. 


On the basis of the Order for Public Proceedings and 
the Offer of Settlement, it is found that Kratze and 
Hitchcock wilfully violated Section 17(a) of the Securi- 
ties Act of 1933 and Section 10(b) of the Exchange Act 
and Rule 10b-5 thereunder, in connection with the offer 
and sale of government securities as alleged in the 
Order. ” 


The Commission further finds that it is in the public 
interest to impose the sanctions specified in the Offer 
of Settlement: 


Accordingly, IT |S ORDERED that, effective the second 
Monday after the date of this order: 


Kratze and Hitchcock be, and hereby are, barred from 
association with any broker or dealer. 


For the Commission, by its Secretary, pursuant to 
delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14124/November 1, 1977 


SECURITIES INVESTOR PROTECTION ACT OF 1970 
Release No. 64/November 1, 1977 


Administrative Proceeding File No. 3-5167 


In the Matter of 





11n the Matter of Michael J. Kratze, et al., instituted June 
9, 1977. 


*The findings contained herein are not binding on any 
other respondents named in these proceedings. 
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SANFORD ROSEN 
51 The Serpentine 
Roslyn Estates, New York 


FINDINGS AND ORDER 
SANCTIONS 


IMPOSING REMEDIAL 


In these broker-dealer proceedings under the Securities 
Exchange Act of 1934 (“Exchange Act”) and the Securi- 
ties Investor Protection Act of 1970 (“SIPA”), Sanford 
Rosen (“Rosen”), the president and chairman of the 
board of directors of a formerly registered broker- 
dealer, has submitted an offer of settlement, without 
admitting or denying the allegations in Order for Public 
Proceedings (“order for proceedings”), which the Com- 
mission has determined to accept. 


On the basis of the order for proceedings and the offer 
of settlement, it is found that:? (1) Rosen was an officer 
of a registered broker-dealer on the date that a trustee 
was appointed pursuant to SIPA to liquidate the 
business of said broker-dealer;* and (2) from the latter 
part of 1973 to on or about February 5, 1975, Rosen 
failed reasonably to supervise a person subject to his 
supervision with a view to preventing violations of the 
Federal securities laws. 


In view of the foregoing, it is in the public interest to 
impose the sanction specified in the offer of settle- 
ment. 


Accordingly, IT 1S ORDERED that, effective at the 
opening of business on the second Monday after the 
date of this Order, Sanford Rosen be, and he hereby is: 
(1) suspended from being associated with any broker, 
dealer, investment company, investment adviser, or 
municipal securities dealer for a period of three 
months; and (2) barred from being associated in a 
Supervisory or proprietary capacity with any broker, 
dealer, investment company, investment adviser, or 
municipal securities dealer after the termination of the 
above three-month suspension, provided that, after a 
period of 27 months from the termination of the above 
three-month suspension, Rosen may apply to the 
Commission to become associated with any broker, 
dealer, investment company, investment adviser, or 





11m the Matter of R. L. Whitney Securities, Inc., et al., Ad- 
min. Proc. File No. 3-5167, instituted on February 2, 1977, 
11 SEC Docket 1803 (February 18, 1977). 


2The findings herein are not binding on any other res- 
pondent named in these proceedings. 


°SEC v. R. L. Whitney Securities, Inc., 75 Civ. 600 (MEL) 
(S.D.N.Y. 1975). 























municipal securities dealer in such supervisory or 
proprietary capacity. 


With respect to each broker, dealer, investment 
company, investment adviser, or municipal securities 
dealer with which Rosen becomes associated during 
the above 27-month period commencing on the 
termination of the above three-month suspension 
period, Rosen shall submit to the Commission’s New 
York Regional Office: (1) an affidavit affirming that he 
has complied with the terms of the above sanction and 
any modifications thereof imposed by the Commis- 
sion; and (2) an affidavit from his employer affirming 
that Rosen is assuming a non-supervisory and non- 
proprietary position in which he will be properly 
supervised. 


For the Commission, by the Office of the Secretary, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14125/November 2, 1977 


The Securities and Exchange Commission announced 
pursuant to Section 12(k) of the Securities and 
Exchange Act of 1934 (“Exchange Act”) the single ten- 
day suspension of trading for the period commencing 
at 9:45 a.m. (EST) on Novernber 2, 1977 and 
terminating at midnight (EST) on November 11, 1977 of 
the securities of United Merchants & Manufacturers, 
Inc. (“UMM”), a Delaware corporation with principal 
executive offices located at 1407 Broadway, New York, 
New York 10018. 


The Commission initiated the suspension of trading in 
the securities of UMM because it has failed to file with 
the Commission at least its annual report on Form 
10-K for its fiscal year ended June 30, 1977 resulting in 
the lack of accurate and current public information 
about the company. 


UMM filed a petition of bankruptcy under Chapter XI of 
the Federal Bankruptcy Act on July 12, 1977, in the 
United States District Court for the Southern District of 
New York. The Commission issued on September 19, 
1977, an order to delist the securities of UMM from 
trading on the New York Stock Exchange. 


The Commission cautions broker-dealers, share- 
holders and prospective purchasers that they should 
carefully consider the foregoing information along with 
all other currently available information and any in- 
formation subsequently issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the trading suspension no 
quotation may be entered unless and until they have 
strictly complied with all of the provisions of said rule. 
If any broker or dealer has any questions as to whether 
or not he has complied with said rule, he should not 
enter any quotation but immediately contact the staff 
of the Division of Enforcement in Washington, D.C. If 
any broker or dealer is uncertain as to what is required 
by Rule 15c2-11, he should refrain from entering quota- 
tions relating to the securities in question until such 
time as he has familiarized himself with said rule and is 
certain that all of its provisions have been met. If any 
broker or dealer enters any quotation which is in 
violation of said rule, the Commission will consider the 
need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14126/November 2, 1977 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE PACIFIC STOCK EXCHANGE 


File No. SR-PSE-77-30 


The Pacific Stock Exchange submitted a proposed rule 
change under Rule 19b-4 to amend the Definitions 
Section of its Rules by amending Section 1(m) 
(“Participant”) and adding Sections 1(s) (“Controlling 
Person”) and 1(t) (“Companion Person”). 


Publication of the submission is expected to be made 
in the Federal Register during the week of November 7, 
1977. In order to assist the Commission to determine 
whether to approve the proposed rule change or 
institute proceedings to determine whether the 
proposed rule change should be disapproved, 
interested persons are invited to submit written data, 
views and arguments concerning the submission 
within 21 days from the date of publication in the 
Federal Register. Persons desiring to make written 
submissions should file six copies thereof with the 
Secretary of the Commission, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, 
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D.C. 20549. Reference should be made to File No. SR- 
PSE-77-30. 


Copies of the submission and of all written comments 
will be available for inspection at the Securities and 
Exchange Commission’s Public Reference Room, 1100 
L Street, N.W., Washington, D.C. 20549. Reference 
should be made to File No. SR-PSE-77-30. 


For the Commission by the Division of Market Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES AND EXCHANGE ACT OF 1934 
Release No. 14127/November 2, 1977 


Admin. Proc. File Nos. 3-1950, 3-1951, 3-1952 and 
3-5074 


In the Matter of 


NASSAR AND COMPANY, INC. 
301 Fifth Avenue Building 
Pittsburgh, Pennsylvania 


(8-12746 and 8-20682) 
GEORGE M. NASSAR 
ORDER INVITING BRIEFS 


The Court of Appeals for the District of Columbia 
Circuit having remanded this cause to use for further 
proceedings in light of its opinion of October 3, 1977, 
in Nassar v. S.E.C., No. 76-1278, ' it is 


ORDERED that counsel for the Commission’s Division 
of Enforcement and for the respondents be, and they 
hereby are, invited to file briefs stating their views on 
the issues raised by the decision of the Court of 
Appeals; and it is further 





'Our prior opinion in the matter is reported in Richard C. 
Spangler, Inc., Securities Exchange Act Release No. 12104 
(February 12, 1976), 8 SEC Docket 1257. See also Nassar 
& Company, Inc., Securities Exchange Act Release No. 
13081 (December 17, 1976), 11 SEC Docket 1221. 
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ORDERED that such initial briefs, if any, be served and 
filed on or before December 14, 1977; and it is further 


ORDERED that reply briefs, if any, be served and filed 
on or before January 13, 1978. 


By the Commission.’ 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14128/November 2, 1977 


(Comment period Expires February 28, 1978) 


File No. S7-661 


FOREIGN PRIVATE ISSUERS 
AGENCY: Securities and Exchange Commission. 


ACTION: Proposed rules, forms and guidelines. 

SUMMARY: The Commission proposed to amend the 
registration statement, periodic report and annual 
report forms authorized for use by certain foreign 
private issuers. These proposals would integrate the 
registration and annual report forms into a single 
integrated form which would be substantially similar in 
information content to be the corresponding registra- 
tion and annual report forms authorized for use by 
domestic and certain North American issuers. The 
periodic report form would be amended basically to 
require English translations of materials filed with 
such reports. In conjunction with the proposal for the 
new integrated registration-annual report form, the 
Commission is authorizing the publication of proposed 





2In treating the impact on these proceedings of Ernst & 
Ernst v. Hochfelder, 425 U.S. 185 (1976), counsel should 
consider and discuss the views that the Commission has 
expressed in Steadman Security Corporation, Securities 
Exchange Act Release No. 13695, Investment Company 
Act Release No. 9830, Investment Advisers Act Release 
No. 593 (June 29, 1977), 12 SEC Docket 1041, 1050- 
1051. 


3 Requests for oral argument will be granted, if made. 


* Commissioners Pollack and Karmel did not participate. 
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amendments to certain interpretative disclosure guide- 
lines to make clear their application to registration 
statements and annual reports filed by foreign issuers. 
The rules governing the periodic report form authorized 
for foreign private issuers would be amended to 
conform the use thereof to those issuers who would be 
authorized to use the new integrated registration- 
annual report form. The Commission is also proposing 
amendments to the rule which presently exempts 
certain foreign securities from the proxy, acquisition, 
tender offer and insider trading provisions of the 
Securities Exchange Act in order to correct certain 
prior administrative oversights and to confirm prior 
staff interpretations of the rule. 


DATES: Comments should be submitted on or before 
February 28, 1978. 


ADDRESS: Comments should refer to File S7-661 
and should be submitted in triplicate to George A. 
Fitzsimmons, Secretary, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, 
D.C. 20549. All comments will be availabie for public 
inspection. 


FOR FURTHER INFORMATION CONTACT: Carl T. 
Bodolus (202) 755-1505 or Charles L. Evans (202) 
755-1802, Office of International Corporate Finance, 
Division of Corporation Finance, Securities and Ex- 
change Commission, 500 North Capitol Street, 
Washington, D.C. 20549. 


SUPPLEMENTARY INFORMATION: In Securities Act 
Release No. 34-13056, December 10, 1976 [41 FR 
36992, December 15, 1976], the Commission solicited 
the views of the public concerning means of improving 
the disclosures presently required by Form 20 [17 CFR 
249.220] and 20-K [17 CFR 249.320] under the 
Securities Exchange Act of 1934 (the “Exchange Act”) 
(15 U.S.C. 78a et seq., as amended by Pub. L. 94-29 
(June 4, 1975)). Forms 20 and 20-K are the registration 
and annual report forms, respectively, authorized for 
use by certain foreign private issuers under the Ex- 
change Act. The Commission in that release indicated 
that it was considering the publication for further com- 
ment of proposals to make filings on Forms 20 and 
20-K substantially similar in content to filings on 
Forms 10 [17 CFR 249.210] and 10-K [17 CFR 249. 
310] authorized for use by domestic and certain other 
North American private issuers. The public comment 
period expired March 31, 1977. The Commission has 
carefully analyzed these comments. In light of that 
analysis and its experience in administering the federal 
securities laws, the Commission today authorized 
publication for comment of proposed amendments to 
Forms 20 and 20-K. In conjunction therewith, the Com- 
mission also authorized publication of related pro- 
posed amendments to Guides 1, 2 and 3 of the Guides 
For The Preparation and Filing of Reports and Proxy 


and Registration Statements under the Securities 
Exchange Act (the “Exchange Act Guides”) which 
would make clear their application to registration 
statements and reports filed on Forms 20 and 20-K. 


Additionally, the Commission authorized the publica- 
tion for comment of proposed amendments to the 
Form 6-K [17 CFR 249.306] foreign periodic reporting 
from under the Exchange Act and to related Rules 
13a-16 [17 CFR 240.13a-16] and 15d-16 [17 CFR 
240.15d-16] which govern the use of that Form. 
Comments are also being solicited with respect to 
proposed amendments to exemptive Rule 3a12-3 [17 
CFR 240.3a12-3] which presently exempts the 
securities of certain foreign issuers from the provision 
of Sections 14 and 16 of the Exchange Act. 


GENERAL STATEMENT 


The Commission today proposed amendments to 
Forms 20 and 20-K and authorized the publication of 
related proposed amendments to certain of the Ex- 
change Act Guides to make clear their application to 
foreign issues because in its view such action would be 
in the interest of the protection of investors. In 
authorizing the publication of these proposals, the 
Commission wishes to stress its view that the com- 
ments urging the Commission not to take such action 
must be weighed against the economic interests of the 
substantial majority of the commentators who sub- 
mitted comments, which interests may not coincide 
with those of public investors. The Commission also 
has determined to solicit public omments on proposals 
to add a requirement for English translations of 
documents, exhibits and other papers furnished by 
foreign issuers on the Form 6-K periodic report. 


The proposed amendments to Forms 20 and 20-K, if 
adopted, together with the proposed amendments to 
the Exchange Act Guides would result in those foreign 
private issuers filing registration statements and 
annual reports with the Commission being made 
subject to, for the first time, substantially similar Ex- 
change Act registration and annual reporting dis- 
closure requirements as are applicable to domestic 
issuers. The proposed amendment to Form 6-K to re- 
quire English translations should help to improve the 
general utility of these reports to United States 
investors. 


The Commission is of the view that the proposed 
amendments to the foreign issuer registration and 
reporting forms are necessary to further the goal of the 
federal securities laws of providing investors, through 
the registration and reporting process, with informa- 
tion necessary to make informed investment de- 
terminations not only as to which securities to 
purchase but also with respect to those already 
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owned.' The Commission further is of the view that the 
proposed amendments to these forms would facilitate 
the free flow of capital internationally by making more 
meaningful the information available to United States 
investors concerning foreign issuers and relieve, to an 
extent, any competitive disadvantages domestic and 
certain North American issuers suffer in relation to 
other foreign issuers. 


In publishing for comment proposed amendments to 
exemptive Rule 3a12-3 at this time, the Commission 
has advanced its internal timetable for what is es- 
sentially a house cleaning proposal to remedy prior 
administrative oversights and/or to confirm prior staff 
interpretations of the rule. The proposed amendments 
would make clear that the Commission never intended 
this exemption to extend beyond the proxy solicitation, 
information statement and insider trading provisions of 
Sections 14 and 16 of the Exchange Act. Through 
oversight, Rule 3a12-3 was not amended when the so- 
called Williams Act amendments to the Exchange Act 
pertaining to acquisitions of and tender offers for 





"Securities Exchange Act §13(a)(1), 15 U.S.C. 781 (a)(1) 
provides in part that the ‘‘Commission may prescribe 
as necessary or appropriate for the proper protection of 
investors and to ensure fair dealing in the security—(1) 
such information and documents. . . as the Commis- 
sion shall require to keep reasonably current the in- 
formation and documents required to be included in or 
filed with an application or registration statement... ”’ 


The Majority Report of the Commission on Interstate 
and Foreign Commerce written to accompany H.R. 
9323 (the bill proposing the Securities Exchange Act of 
1934) emphasized the importance of disclosure to pre- 
vent unfair practices on the exchanges. The Committee 
stated: 


As a complex society so diffuses and dif- 
ferentiates the financial interests of the 
ordinary citizen that he has to trust others 
and cannot personally watch the managers 
of all his interests as one horse traders 
watches another, it becomes a condition of 
the very stability of that society that its rules 
recognize and protect that ordinary citizen’s 
dependent position. H.R. Rep. No. 1383, 73 
Cong., 2d Sess 5 (1934). 


The report states further: ‘‘No investor, no speculator, 
can safely buy and sell securities upon the exchange 
without having an intelligent basis for forming his judg- 
ment as to the value of the securities he buys or sells.’’ 
Id. at 11. 
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securities registered under Section 12 were adopted in 
1968. The Commission is of the view that an ex- 
emption from these latter provisions for the securities 
of foreign issuers registered under Section 12 is 
contrary to the public interest and the protection of 
United States investors as well as the interests of the 
foreign issuers of such securities. 


This release contains a general discussion of the 
purpose and general effect of the proposals to assist in 
a better understanding of their provisions. A brief 
description of each proposal is also included. 
However, attention is directed to the text of the pro- 
posed integrated registration statement-annual report 
form, Form 20-F, which is reprinted in full herein and 
to the text of the other proposed amendments to Form 
6-K, rules and the Exchange Act Guides contained 
herein. 


A brief discussion of the public comments received in 
response to the prior solicitation regarding Forms 20 
and 20-K is also included. 


Summary of Public Comments Received In Response 
to the Commission’s Solicitation of Views Regarding 
Increased Disclosure Requirements in Forms 20 and 
20-K 


A total of fifty-four letters of comment were received in 
response to the Commission’s solicitation of public 
views concerning the concept of more meaningful 
disclosure by certain foreign private issuers in 
Securities Exchange Act Release No. 34-13056. 
Although the majority. of written comments received 
were opposed to or critical of the tentative proposals, 
relatively few comment letters reflected the views of 
interested parties other than foreign issuers, stock 
exchanges and broker-dealers who would be most 
directly affected thereby. The Commission notes in 
this connection that economic self-interest in 
maintaining the status quo is not necessarily con- 
sistent with the interests of investors in full and fair 
disclosure. In addition, the Commission is of the view 
that the comments received to date are speculative as 
to the possible economic effects of the proposed 
amendments to Forms 20 and 20-K. The Commission 
anticipates, however, that the publication today of the 
text of the proposed amendments to Forms 20 and 
20-K will elicit more meaningful and diverse views from 
a greater number of public commentators. 





*Pub. L. 90-439, 82 Stat. 454 (15 U.S.C. 78n(d), (f)). 
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The Commission has given consideration to the com- 
ments received and, based in part thereon, has 
included certain provisions in the proposed amend- 
ments which it believes to be both necessary and 
appropriate. While the Commission appreciates the 
fact that certain other of the disclosures set forth in the 
proposed integrated form might, at least initially, prove 
to be somewhat more burdensome than existing dis- 
closure requirements on some foreign issuers, it 
appears difficult to justify one level of disclosure for 
domestic securities and another for foreign securities 
when the standard for both is the protection of United 
States investors. 


The Commission believes that providing more 
meaningful disclosure to investors in foreign securities 
not only would promote the protection of investors but 
may encourage the free flow of capital between nations 
and tend to reduce any competitive disadvantage with 
which United States issuers must contend vis-a-vis 
foreign issuers of securities. While some commenta- 
tors reached different conclusions regarding capital 
flow and competition, other commentators supported 
the Commission’s view. The Commission wishes to 
emphasize the fact that these and any additional issues 
brought to its attention during the comment period an- 
nounced herein will be carefully considered prior to any 
final action being taken on the proposals. 


A summary of the more significant areas of public 
comment on the concept of substantially equivalent 
disclosure by foreign and domestic issuers follows. Ali 
public comments received by the Commission are 
available for public inspection (File No. S7-661). The 
discussion under Background and General Purpose, 
below, supplements the Commission’s discussion of 
these comments. 


Forty-nine comment letters were critical of or advised 
caution concerning the adoption of any amendments to 
Forms 20 and 20-K which would have the effect of 
substantially increasing the disclosures required to be 
made by reporting foreign companies. Five letters of 
comment were unqualifiedly in support of the tentative 
proposals. The commentators were divided in their 
views of the effect of the tentative proposals on the 
United States capital markets and international capital 
movements as well as their impact on_ investor 
protection. Seven commentators expressed the belief 
that increased disclosure by foreign issuers would or, 
in principle, could improve the United States capital 
markets with respect to foreign securities. Five com- 
mentators thought that such action would or could 
have a detrimental impact on the domestic markets for 
foreign securities. Thirty commmentators observed 
that increased disclosure burdens would deter use of 
the United States capital markets; consequently, inter- 
national capital movements would be impaired. 


Another writer commented that increased disclosure 
would not have any significant effect on the number of 
foreign companies presently listed or applying for 
listing on United States stock exchanges. With regard 
to the question of investor protection, fifteen com- 
mentators under the tentative proposals would not be 
of significant benefit to and are unnecessary for the 
protection of United States investors in foreign securi- 
ties. On the other hand, four commentators indicated 
that increased disclosures substantially equivalent to 
those applicable to domestic companies would make 
more meaningful information available to such 
investors on which to base their investment decisions. 


Comments also were mixed concerning the ability of 
foreign issuers to comply with disclosure requirements 
substantially equivalent to those contained. in Forms 
10 and 10-K. Four commentators suggested that com- 
pliance would be possible whiie four others indicated 
in general that such compliance would be difficult, or 
impossible. Seventeen letters of comment generally 
expressed concern that additional disclosure require- 
ments would impose onerous administrative burdens 
and expenses on foreign reporting companies, 
primarily because of differing legal and business 
systems in their countries of incorporation. Three com- 
mentators expressed the view that introducing the 
increased disclosures would in effect impose a double 
reporting requirement on foreign companies and eight 
commentators remarked that certain of the disclosure 
requirements under present Forms 20 and 20-K already 
are troublesome in terms of compliance and cost to 
certain foreign issuers. Two commentators, however, 
indicated that while the increased disclosures would 
require some additional efforts and expenditures, the 
question of the cost of compliance would be, in 
general, of relatively minor significance only. 


In addition, a number of commentators responded in 
disparate fashion on the question of the competitive 
and other impacts of increased disclosure on foreign 
and domestic reporting companies. Two letters of 
comment set forht the view that substantially in- 
creasing the disclosure requirements applicable to 
foreign issuers would tend to reduce any competitive 
disadvantage which reporting domestic issuers may 
suffer in relation to reporting foreign issuers. Six com- 
mentators, however, expressed doubt as to whether 
domestic issuers are placed at any competitive disad- 
vantage vis-a-vis reporting foreign issuers as a result of 
the lower disclosure standards for the latter. Sixteen 
commentators were of the opinion that expanded dis- 
closure requirements would place reporting foreign 
issuers at a competitive disadvantage in relation to 
other foreign companies which are not subject to such 
reporting requirements. 


Other commentators alluded to certain benefits to 
foreign issuers resulting from increased disclosure re- 
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quirements. One such commentator generally referred 
to the proposal as being consistent with the long-term 
interest of foreign issuers, while another commentator 
predicted benefits to foreign issuers using the United 
States capital markets because the tentative proposals 
would improve the domestic market and thereby 
facilitate the free flow of capital among nations. 
rurther, a letter of comment referred to positive 
benefits to foreign issuers as any higher costs of 
gathering and reporting the additional information 
would be more than offset by lower costs of capital 
resulting from improved marketability. On the other 
hand, two comment letters expressed the view that the 
additional disclosures would result in no substantial 
benefits to the reporting foreign companies and 
another letter indicated that for the substantial 
majority of foreign issuers, any benefits resulting to 
them from the proposals would be outweighed by the 
costs. 


On the question of the appropriate standards for 
application of the Commission’s rule making powers, 
four commentators indicated that disclosure by foreign 
and domestic reporting companies should in principle 
be equivalent, while three comentators expressed the 
view that the appropriate criterion should be the 
protection of investors. However, several other com- 
mentators suggested that alternative standards to sub- 
stantial equivalency with domestic issuers be applied. 
These included reciprocal or country-of-origin treat- 
ment (11), deference to international standards to be 
developed (7), application prospectively to new 
registrants only (2), differentiation between issuers 
merely listing securities on United States exchanges 
and those which also have made a public offering of 
securities in the United States (3), differentiation 
between issuers of lesser-developed and developed 
countries (5) and consideration of other factors, in- 
cluding whether such issuers are regulated by specific 
governmental authorities in their domiciles with 
specialized reporting requirements (1). A number of 
letters also indicated that accommodations, provisions 
for specific relief and transitional periods would be 
necessary before certain of the disclosure items 
applicable to domestic reporting companies could be 
met by foreign companies. Finally, twelve com- 
mentators stressed the importance of separate 
registration and reporting forms for foreign issuers to 
assure that future amendments of domestic forms 
would not automatically be applied to foreign issuers 
without separate consideration. 


Many commentators also .addressed themselves to 
various of the specific disclosure requirements under 
Forms 10 and 10-K on the assumption that these items 
would be incorporated in toto in the amended Forms 20 
and 20-K. The disclosure requirements presently 
applicable to domestic reporting companies receiving 
the greatest number of comments involved remunera- 
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tion of individual officers and directors (19), lines of 
business reporting (15), time for filing (15) and 
financial statements and Regulation S-X [17 CFR Part 
210] (13). Objections to disclosure of individual 
remuneration primarily were based on the contention 
that such information is under foreign custom a matter 
of privacy and disclosure thereof is not required under 
foreign laws. Lines of business reporting was assailed 
as requiring data not normally compiled under foreign 
practice and as posing the danger of competitive harm 
since any such information might be regarded as a 
trade secret or confidential. On the other hand, the 
view was also expressed that disclosure of lines of 
business or segment reporting would be of great 
interest to the financial community. In addition, many 
commentators indicated that adoption of the 90-day 
filing requirement under Form 10-K in lieu of the 180- 
day period under present Form 20-K would present 
serious problems for foreign issuers, particularly if the 
disclosure requirements were substantially increased. 
Finally, several commentators urged that the present 
approach to financial statements set forth in present 
Forms 20 and 20-K, whereby material variations in 
accounting principles or practices from those 
prescribed in Regulation S-X and the effect thereof may 
be disclosed and reconciled, be continued in any 
amendments to those forms. 


Other comments related to competitive conditions an 
markets, research relating to new products or services, 
effects of compliance with environmental laws, 
material foreign operations, summary of operations, 
properties of extractive enterprises, parents and sub- 
sidiaries, number of equity security holders and 
principal security holders and holdings of officers and 
directors, officers and directors, options granted to 
officers and directors, certain transactions and Guide 
3. Generally, these comments expressed the view that 
certain of the subject disclosure requirements should 
not be applied in present form to foreign companies 
either because the resulting disclosures would not be 
meaningful or would be inappropriate or impracticable 
to provide under foreign business practice, laws or 
customs. 


il. 
Proposed Amendments To Forms 20 and 20-K 
A. Background and General Purpose 


The Commission, as a general proposition, under- 
stands the policy of the United States government to 
be one of encouraging the free flow of capital among 
nations. The Commission agrees with this policy. 
While the Commission does not have the direct 
responsibility to encourage international movements 
of capital, in development of its rules it considers the 
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facilitation of capital movement to the extent 
consistent with the protection of investors. The Com- 
mission’s primary mandate is investor protection, and 
the primary policy consideration is to provide United 
States investors, when investing in foreign securities, 
with protection equal as nearly as possible and 
practicable to that afforded to investors in securities of 
domestic issuers. The Commission’s efforts in the past 
in this area have been directed to practical solutions of 
how to accommodate the policy favoring the free flow 
of investment capital and the exchange of investment 
opportunities without jeopardizing its mandate of 
investor protection. This will continue to be‘its goal. 


This goal of accommodation to the extent consistent 
with the Commission’s statutory mandate is more 
simply stated than implemented. Differences in laws, 
business and accounting customs, respect for national 
sovereignties and practical enforcement problems 
coupled with the interest of United States investors 
and the minor impact of foreign issuers in our markets 
have led to some modifications of the disclosure 
requirements for foreign registrants under the federal 
securities laws, particularly under the Exchange Act. 
However, with the relatively recent removal of the 
Interest Equalization Tax and the increasing inter- 
nationalization of the world’s capital .markets, the 
Commission recognizes the apparent likelihood that 
the number as well as size of international transactions 
falling within the purview of the federal securities laws 
will increase. 


The Commission is proposing these amendments, in 
part, in light of the provisions of Section 23(a)(2) of the 
Exchange Act.* The Commission is persuaded that 
these provisions create a positive responsibility to 
assure that the rules and regulations adopted by it do 
not impose burdens in competition not necessary or 
appropriate in the public interest or for the protection 
of investors. The gap in the disclosure requirements 
applicable generally to foreign issuers and those ap- 
plicable to domestic and certain other foreign issuers 
has been increasing and may have resulted in a 
competitive disadvantage to domestic issuers vis-a-vis 
foreign issuers with respect to equal access to the 
United States capital markets. Comparability among 
registrants of the information reported under the Ex- 
change Act is of great importance to investors since 
investment decisions essentially involve a choice 
between competing investment alternatives. 


Accordingly, it has become necessary for the Com- 
mission to review its past practices and policies with 
respect to foreign issuers in a more systematic manner 
and fashion and in light of present circumstances. The 





3Securities Acts Amendments of 1975 §18, Pub. L. 
94-29 (June 4, 1975). 


proposed amendments to Forms 20 and 20-K are the 
first step in this direction. These proposed amend- 
ments as well as the Exchange Act Guides applicable 
to registration statements and reports on these forms 
constitute, the Commission believes, a balanced 
approach toward rectifying that competitive imbalance 
and providing more timely and meaningful information 
to investors, thus promoting the maintenance of fair 
and honest markets. The Commission further believes 
that improved information about foreign issuers may 
facilitate the free flow of capital among natioris. 


Forms 20 and 20-K were last amended in 1967° fol- 
lowing a review of the disclosure and reporting re- 
quirements and practices in many of those countries 
whose issuers had securities trading in the United 
States and the requirements of many leading foreign 
stock exchanges. This review was prompted by the 
practical problems involved in the application. of 
Section 12(g) of the Exchange Act, enacted in 1964°, to 
foreign issuers. During the course of this review, the 
Commission noted the then marked improvement in 
the reporting of financial and other information by 
foreign issuers resulting from changes in foreign 
corporate laws, stock exchange requirements and 
voluntary disclosures by the companies themselves. 
The Commission believes, based on more recent 
informal staff review of foreign disclosures and re- 
porting requirements and the information filed or 
furnished to the Commission, that these improvements 
have continued and should continue in the future. Ac- 
cordingly, the Commission presently is of the view that 
it is both desirable and feasible to require on a more 
systematic and uniform basis certain additional 
information from foreign issuers. 


The Commission’s continual efforts to improve 
disclosures to investors have resulted in material 
amendments to the 10 and 10-K forms in the past 
several years.° These revisions have resulted in part 





“See Securities Exchange Act Release Nos. 8067 and 
8068 (April 28, 1967), 32 FR 7851, 7853 (May 30, 1967). 


Pub. L. 88-467, 78 Stat. 565 (15 U.S.C. 78 1(g)). 


®Disclosure requirements added to Forms 10 and 10-K 
since 1967 include provisions concerning sales and in- 
come by lines of business, a five year summary of 
earnings, legal proceedings including environmental 
litigation, competitive conditions in the applicable 
industry, effects of compliance with environmental laws 
and regulations, and estimates of oil and gas reserves. 
In addition, more extensive information is now required 
with respect to directors and officers, including their 
experience, background, remuneration, interests in 
transactions with the registrant and indemnification by 
the registrant. 
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from the Commission’s continual efforts to improve 
disclosures to investors, the Commission’s efforts to 
integrate the disclosure requirements of the Securities 
Act of 1933 (the “Securities Act”) [15 U.S.C. 77a et 
seq., as amended by Pub. L. 94-29 (June 4, 1975)] and 
the Exchange Act, developing national economic 
problems and also in part as a consequence on non- 
securities legislation. The Forms 20 and 20-K have not 
been amended in similar respects. The Commission 
believes that the proposed amendments will not create 
unreasonable burdens on foreign issuers and that most 
foreign issuers would be able to comply, if not initially, 
in the reasonably near future. In this connection, a 
proposed instruction would make specific reference to 
the provisions of Rule 12b-21 [17 CFR 240.12b-21] 
which permit, under specified conditions, the 
omission from registration statements and reporis 
filed under the Exchange Act of information which is 
unknown or not available. 


The Commission is of the further view that the 
proposed amendments may help increase the interest 
and opportunities of American investors to invest in 
foreign securities. Although investing in foreign 
securities may involve some additional risks, there are 
any number of quality foreign issuers presenting good 
investment opportunities. Such opportunities should 
not be left only to the sophisticated or to profes- 
sionals. By making the disclosures applicable to 
domestic and foreign issuers substantially equivalent, 
all investors should be in a better position to make 
more informed selective investments. 


B. Integration of Disclosure Requirements 


The proposals also represent another step in the Com- 
mission’s continuing efforts to integrate further the 
corporate disclosure requirements under the federal 
securities laws, by permitting information provided to 
investors pursuant to the continuous disclosure 
requirements of the Exchange Act to be relied upon in 
lieu of disclosure which otherwise would be required in 
registration statements under the Securities Act. In 
this connection, the Commission today published for 
comment proposed amendments to Form S-16 [17 CFR 
239.27] under the Securities Act which would liberalize 
the authorized uses of that form to include rights 
offerings to shareholders, including rights offerings of 
foreign issuers.’ It is intended that the annual reports 
filed by foreign issuers, revised as proposed herein, 
will be adequate in conjunction with the other dis- 
closures specified in Form S-16 to satisfy the dis- 





7Securities Act Release No. 33-5880 (November 2, 1977) 
( FR ) 
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closure requirements under the Securities Act for such 
offerings. 


Summary of Proposed Amendments To 
Forms 20 and 20-K 


Under the proposed amendments, present Forms 20 
and 20-K would be replaced by a single integrated 
form, Form 20-F. Instructions in the new form would 
indicate those items which are applicable to registra- 
tion statements (Items 1-18 and 26) or annual reports 
(Items 1-10 and 16-26) as the case may be. In this 
connection, it should be noted that annual reports filed 
on the proposed new form, in common with the Form 
10-K requirements, will require more extensive dis- 
closures under certain items on an annual basis regard- 
less of whether or not there have been changes in such 
information from that as previously reported, i.e., 
Items 1-3, 6-9, 16 and 17. This proposed requirement is 
important particularly with respect to the discussion of 
business and properties. Present Form 20-K generally 
requires disclosure only of significant changes that 
have occurred during the fiscal year and/or that have 
not been reported previously. The more complete 
annual reporting should make the annual reports more 
meaningful and useful to investors. Because of this re- 
quirement, the Commission is of the view that an 
integrated registration statement-annual report form 
would facilitate its use by foreign issuers and would 
also facilitate the incorporation of any future amend- 
ments to disclosure items into the new form. 


With the exception of the items relating to the dis- 
closure of business and properties, the proposed 
amendments would conform the requirements of 
Forms 20 and 20-K substantially to the basic dis- 
closure requirements of present Forms 10 and 10-K, 
respectively. As discussed in more detail below, the 
proposed amendments to the items concerning 
business and properties would conform to certain out- 
standing proposals and amend further the business 
and property description items of Forms 10 and 10-K 
which would require information on an industry and 
homogeneous geographic segment basis. Such 
segment reporting requirement proposal is a conse- 
quence of a recently adopted accounting standard 
which is applicable to full financial statements 
required to be filed in registration statements and 
annual reports by both domestic and foreign issuers. 


It should be noted that no significant changes are 
proposed with respect to the financial statements, as 
such, required to be included in registration state- 
ments and annual reports filed by foreign private 
issuers. The instructions to financial statements in the 
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proposed Form 20-F, as in present Forms 20 and 20-K, 
would require the filing of the same financial state- 
ments as required to be filed on Forms 10 and 10-K, 
respectively. Similarly, the instructions to the financial 
statements in proposed Form 20-F would continue the 
present accommodation of allowing footnote or other 
appropriate reconciliations of accounting variances. 
However, such instructions would be revised to make 
clear, in order to conform to current staff practice, that 
such reconciliations are to relate both to generally 
accepted accounting principles in the United States 
(“GAAP”) and to Regulation S-X. 


Editorial changes in some of the general instructions 
and items of present Form 20 and 20-K would be made 
without changing the substantive requirements. The 
general instructions would be amended to limit further 
the use of the forms by excluding as authorized users 
what are essentially United States companies and to 
require the filing of additional copies of the registration 
statements and reports. New items would be added 
and others would be substantially revised and 
expanded, again to conform to Forms 10 and 10-K to 
the extent deemed practicable and appropriate. Some 
of the new items in the annual report would cover 
current events on an “if not previously furnished” 
basis, which are reportable by domestic issuers on the 
current reporting Forms 8-K [17 CFR 249.308] and 10-Q 
[17 CFR 249.308(a)]. These particular items would not 
only make available additional significant information 
to United States investors but also would serve as both 
an encouragement to improve current reporting by 
foreign issuers and a back-up monitoring and com- 
pliance procedure for the current reports on Form 6-K 
furnished by certain foreign private issuers.° Other 
items relating exclusively to foreign issuers, as such, 
would be added or amended. 


A brief summary of the more important of the proposed 
amendments follows: 


A. Use of Form and Other Instructions 


The proposed instructions as to the use of the 
integrated form would prohibit its use by what are es- 
sentially United States companies in order to conform 
to the provisions of Rules 3a12-3(b) [17 CFR 240.3a12- 
3(b)] and 1293-2 [17 CFR 240.12g3-2] under the Ex- 





8The Form 6-K is discussed below in Section V. 
Generally, the Form 6-K only requires the foreign 
issuer to furnish to the Commission whatever material 
investor information such issuer is required to make or 
otherwise makes public in foreign jurisdictions. 


change Act.° Other proposed instructions would 
require the filing of additional copies of the registration 
statement and report and, to provide more timely in- 
formation, reduce from six months to four months the 
time in which the annual report must be filed following 
the close of the fiscal year. Review of filings by foreign 
issuers and other data indicate that this reduction 
would not be an unreasonable burden on most foreign 
issuers. 


As indicated, a new instruction would be added calling 
attention to the provisions of Rule 12b-21 which 
permit, under specified conditions, the omission from 
registration statements and reports filed under the 
Exchange Act of information which is unknown or not 
available. This Rule would allow some degree of 
flexibility in dealing with problems that may be en- 
countered initially by foreign issuers as a result of the 
increased requirements. 


B. Disclosure Requirements 


The following new items would be added to conform to 
comparable items in Forms 10 and 10-K, modified to 





*Rule 3a12-3(b) exempts from the operation of Sections 
14 and 16 of the Exchange Act those securities for 
which the filing of registration statements on Form 20 is 
authorized, except that such exemption is not available 
if at the end of the last fiscal year of the issuer: (a) more 
than 50 percent of the outstanding voting securities of 
the issuer are held of record either directly or through 
voting trust certificates or depositary receipts by 
residents of the United States, and (b) the business of 
such issuer is administered principally in the United 
States or 50 percent or more of the members of the 
Board of Directors are residents of the United States. 


Rule 12g3-2(b) provides a conditional exemption from 
the registration provisions of Section 12(g) of the 
Exchange Act if foreign issuers furnish to the Com- 
mission material investor information which is required 
to be disclosed abroad or which is otherwise disclosed 
voluntarily by such issuers. Rule 12g3-2(d) provides a 
similar exemption for certain foreign private issuers 
which have securities registered pursuant to Section 
12(b) of the Exchange Act or any private foreign issuer 
which is required to file reports pursuant to Section 
15(d) of the Exchange Act. However, Rule 12g3-2(e) 
provides an exception to this provision identical to that 
provided in Rule 3a12-3. 


Rule 12b-25[CFR 240.12b-25] under the Exchange Act 
permits, upon application by the registrant containing 
appropriate justification, extensions of time for 
furnishing specified information, documents or reports. 
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the extent appropriate to make them more responsive 
as applied to foreign issuers: Summary of Operations 
(Item 2); Parents and Subsidiaries (Item 4); Interest of 
Management and Others in Certain Transactions (Item 
9); Legal Proceedings (item 10); Nature of Trading 
Market (Item 11); Recent Sales of Unregistered 
Securities (Item 12) and Indemnification of Directors 
and Officers (Item 18). 


1. Description of Business and Property 


Proposed Items 1 and 3 relating to the description of 
business and property would be substantially modified 
to conform them to certain outstanding proposed 
amendments to these same items in Forms 10 and 
10-K. In Securities Exchange Act Release No. 34-13525 
(May 10, 1977), 42 CFR 26010 (May 20, 1977), the Com- 
mission published for comment proposed amend- 
ments to various disclosure forms and rules, including 
Forms 10 and 10-K, in order to coordinate them with 
the Statement of Financial Accounting Standards No. 
14 (“SFAS No. 14”) issued in December 1976 by the 
Financial Accounting Standards Board (“FASB”). 
SFAS No. 14 generally requires the presentation of 
certain financial information relating to industry 
segments and such foreign and domestic operations 
whenever a company issues annual or a full set of 
interim financial statements. The requisite information 
is required by SFAS No. 14 to be presented within the 
financia! statements or in the notes thereto or must be 
referenced in the financial statements if not clearly a 
part thereof. Because of this latter requirement, the 
Commission proposed amendments to various dis- 
closure forms and rules which would require the SFAS 
No. 14 information to be included in the business and 
property disclosures. These proposals would help to 
avoid duplication caused by compliance with SFAS 
No. 14 and also coordinate such segment information 
with the present disclosure requirements in these 
areas, particularly those relating to lines of business 
reporting. Reference is made to this prior Commission 
release for a fuller discussion of SFAS No. 14 and the 
Commission’s proposals. 


The Commission’s proposals in Release No. 34-13525 
did not relate specifically to Forms 20 and 20-K. 
However, since the industry segment and homo- 
genous geographic segment reporting requirements of 
SFAS No. 14 are required, directly or indirectly, to be 
a part of the financial statements, they will also be 
applicable to the financial statements required to be 
included in Forms 20 and 20-K and in the new Form 
20-F. As indicated, present Forms 20 and 20-K require 
substantially the same financial statements as 
required for Forms 10 and 10-K. Accordingly, the pro- 
posed amendments to Forms 20 and 20-K follow the 
same approach with respect to industry and homo- 
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geneous geographic segment reporting as proposed 
for Forms 10 and 10-K. It should be noted further that 
present Form 20 and 20-K require only a general de- 
scription of the business and properties of a foreign 
registrant; there are no specific detailed requirements 
relating to financial reporting by lines of business or, 
if also appropriate, the nature and extent of gas and 
oil reserves. The present proposals would rectify 
these significant disclosure shortcomings vis-a-vis 
the registration statement and reporting forms re- 
quired to be filed by domestic and certain other North 
American registrants. The Commission does recog- 
nize, however, that these new business and property 
disclosure requirements may present some _ initial 
difficulties for foreign issuers. Accordingly, a short 
period for adjustment and preparation is included in 
these proposals. The segment information responsive 
to either SFAS No. 14, a financial statement recon- 
ciliation requirement for foreign private issuers, or to 
the business and property description items proposed 
in Form 20-F generally would not be required with 
respect to fiscal years beginning prior to January 1, 
1979. 


2. Summary of Operation 


Forms 20 and 20-K, unlike Form 10 and 10-K, do not 
presently require a five year summary of operations. 
The Commission believes that such a five year 
summary, together with the management’s analysis 
thereof required by Guide 1 of the Guides, is an im- 
portant disclosure permitting year-to-year compari- 
sons. Accordingly, a new Item 2, Summary of 
Operations, is proposed for the new integrated form. 
The Commission recognizes that a temporary hard- 
ship may be placed on certain foreign issuers as a 
result of the addition of this item and the additional 
requirement that financial statements of foreign 
issuers in registration statements and annual reports 
are to be reconciled to generally accepted accounting 
principles in the United States. Accordingly, a short 
phase-in period for the presentation of a full five year 
period is provided in the instructions to this item. 


3: Principal Security Holders and Holdings of Man- 
agement 


Proposed Item 5, Principal Security Holders and 
Holdings of Management, represents a modification 
of present Item 2, Control of Registrant, to conform to 
the comparable items in Forms 10 and 10-K, but with 
a provision relating specifically to securities issued in 
bearer form. 
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4. Directors and Executive Officers 


Proposed Item 6, Directors and Executive Officers, is 
substantially identical to the requirements in Forms 
10 and 10-K. 


5. Remuneration and Options To Purchase 
Securities 


Proposed Items 7 and 8 which relate to remuneration, 
retirement and similar benefits and to options to 
purchase securities paid or granted or proposed to be 
paid or granted, respectively, to officers and directors 
are substantially the same as the comparable items in 
Forms 10 and 10-K. However, provision would be 
made in the instructions to these items for the con- 
tinuation, but to a more limited extent, of the 
accommodation in the present Forms 20 and 20-K. 
These forms now require only the aggregate amount 
of these benefits attributable to directors and officers 
as a group and the highest paid directors and officers 
are not required to be identified. Under the proposed 
amendments, each director and each of the three 
highest paid officers whose direct annual remunera- 
tion exceeded $40,000 would be required to be 
identified together with the aggregate benefits attri- 
butable to this identified group. The aggregate 
amounts attributable to all directors and officers as a 
group would also be disclosed. This accommodation 
would be limited further to the extent that individual 
benefit disclosures would be required if such 
individual disclosures are otherwise made public or 
required to be made public by laws, regulations or 
requirements of applicable foreign jurisdictions or 
foreign stock exchanges. 


6. Exchange Controls and Other Limitations 


Proposed Item 16, Exchange Controls and Other Limi- 
tations Affecting Security Holders, represents a com- 
bination and slight modification of two separate items 
in present Forms 20 and 20-K. 


7. Taxation 

Proposed Item 17, Taxation, is new and would be con- 
sistent with the type of disclosures included in re- 
gistration statements filed by foreign issuers under 
the Securities Act. 


8. Guarantees 


One non-financial disclosure item, Securities and 
Other Issuers Guaranteed by Registrant, Item 9 in 


present Form 20 and Item 6 in present Form 20-K, 
would be deleted. 


9. Annual Reporting Disclosures 


Proposed Items 19-25, which are applicable only to 
annual reports, are new, and are substantially the 
same as comparable current event reporting require- 
ment items in Forms 8-K, 10-Q and 10-K filed by 
domestic and certain foreign issuers. As indicated in 
Section V of this release, those foreign registrants 
authorized to use Forms 20 and 20-K are required to 
file only current reports on Form 6-K rather than 
current and periodic reports on Forms 8-K and 
10-Q."' If substantially all of the information re- 
quired by these items has been furnished in prior 
Form 6-K reports, incorporation by reference would be 
permitted. These proposals are intended to elicit ad- 
ditional significant investor information which would 
either have not been required or otherwise not 
furnished on Form 6-K reports, to encourage more 
complete and prompt reporting on Form 6-K and to 
serve as both a monitoring and compliance procedure. 
Proposed néw Item 25 in Form 20-K would require the 
identification of all Form 6-K reports furnished since 
the beginning of the fiscal year, and is intended to 
make more useful and meaningful to investors the in- 
formation contained in the Form 6-K reports. 


IV. Guides For Summary of Operation; Disclosure of 
Extractive Reserves and Gas Supplies and for Statisti- 
cal Disclosure by Bank Holding Companies 


The Commission today also authorized the publica- 
tion for comment of proposed amendments to Guides 
1, 2 and 3 of the Exchange Act Guides. The Exchange 
Act Guides are not Commission rules nor do they bear 
the Commission’s official approval. They do, however, 
represent the policies and practices followed by the 
Commission’s Division of Corporation Finance in ad- 
ministering the federal securities laws. The proposed 
amendments to the Exchange Act Guides would make 
clear their general application to registration state- 
ments and annual reports filed by foreign issuers 
under the Exchange Act. 


Guide 1, Summary of Operations, provides that a 
separately captioned section entitled “Management’s 
Discussion and Analysis of the Summary of Earnings” 
should be included immediately following the sum- 
mary explaining material changes from period to 
period in the amounts of the items of revenues and 





“See generally Note 8 supra & accompanying text. 
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expenses and changes in accounting principles or 
practices or the method of their application that have 
a material effect on net income, as reported. The 
purpose of this section is to provide investors with 
management’s analysis of the financial data in the 
summary through a discussion of the causes of 
material changes in the items of the summary, dis- 
closure of the monetary amounts of each such change 
and the effect of each such change on the reported 
results for the applicable period. This discussion is 
necessary to enable investors to compare periodic re- 
sults of operations and to assess the source and 
probability of recurrence of earnings (or losses). 


Guide 2, Disclosure of Extractive Reserves and 
Natural Gas Supplies, relates to disclosure by 
companies engaged in extractive operations or in the 
gathering, transmission or distribution of natural gas. 
Items 1(b) and 3 of Forms 10 and 10-K, respectively, 
require extensive disclosures where appropriate on the 
quantitative amount of estimated reserves by com- 
panies in extractive industries and on the current 
availability of gas supplies by companies engaged in 
the gathering, transmission or distribution of natural 
gas. Guide 2 provides guidelines for responding to 
these disclosure requirements. 


Guide 3, Statistical Disclosure By Bank Holding Com- 
panies, is intended to provide registrants with a 
convenient reference to the statistical disclosures re- 
lating to bank operations sought by the staff of the 
Division of Corporation Finance in_ registration 
statements and other disclosure documents filed by 
bank holding companies. The purpose of the statisti- 
cal disclosures is to enable investors to assess the 
future earnings potential of registrants engaged in 
banking operations by identifying sources of income 
and exposures thereof to risks. The proposed amend- 
ment to this Guide contains an express provision for 
flexibility, as appropriate, to meet the particular facts 
and circumstances of individual foreign registrants. 


V. Proposed Amendments To Form 6-K 


Although not referred to in the Commission concept 
release on proposed amendments to Forms 20 and 
20-K, the Commission is also proposing both 
substantive and clarification amendments to Form 
6-K. 


Certain foreign private issuers historically have been 
exempt from the requirements to file the periodic 
current and quarterly reports on Forms 8-K and 10-Q 
required to be filed by domestic companies pursuant to 
the provisions of Rules 13a-11 [17 CFR 240.13a-17] and 
13a-13 [17 CFR 240.13a-13], respectively, adopted 
under Section 13(a) for securities registered under 
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Section 12 of the Exchange Act and Rules 15d-11 [17 
CFR 240.15d-11] and 15d-13 [17 CFR 240.15d-13], 
respectively, adopted under Section 15(d)) of that Act. 
The exemption for foreign issuers in these rules is 
framed in terms of those foreign private issuers 
required and authorized to file Form 6-K reports under 
Rules 13a-16 and 15d-16. Certain proposed amend- 
ments to these latter rules are discussed in Section VI 
of this release. The authorized use of the Form 6-K in 
these rules is limited generally to those foreign private 
issuers authorized to use present Form 20-K. 


Form 6-K was adopted on April 28, 1967 er 
conjunction with the adoption of revised Forms 20 and 
20-K.'* The purpose for Form 6-K was to attempt to fill 
the void created by the then exemptions from filing the 
periodic reports required of domestic issuers but at the 
same time achieve a practical solution to the problems 
caused by differing disclosure policies, customs and 
practices in foreign jurisdictions. The Commission 
when adopting Form 6-K was aware that foreign 
countries were then revising their requirements with 
respect to periodic disclosures and reports. The 
Commission believes that this trend is continuing. 


A foreign issuer required to make reports on Form 6-K 
is required generally to furnish therewith whatever 
material investor information which such issuer: (1) is 
required to make public in the country of its domicile or 
in which it is incorporated or organized by the law of 
that country, (2) filed with a foreign stock exchange 
and which was made public by that stock exchange, 
and/or (3) distributed to its security holders. The 
report is to be furnished promptly after the foreign 
disclosure. The Form 6-K consists of the cover page 
and copies of whatever documents or papers that were 
filed or distributed abroad. These documents or papers 
presently are not required to be translated into English 
unless translations or substantially equivalent English 
versions have been prepared. The Form 6-K reports are 
not deemed “filed” for the purposes of liabilities under 
Section 18 of the Exchange Act. 





'2Securities Exchange Act Release No. 34-8069 (April 
28, 1967), 32 FR 7854 (May 30, 1967). 


‘SRule 1293-2 [17 CFR 240.12g93-2] also was adopted at 
the same time. This rule provides various exceptions 
from the registration provisions of Section 12g of the 
Exchange Act for American depositary receipts and for 
the securities of certain foreign private issuers. The 
exemption in paragraph (b) of Rule 1293-2 requires the 
furnishing to the Commission on a continual basis of 
the same material investor information required to- be 
furnished by Form 6-K. 
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The Commission is of the view that for the Form 6-K 
reports to have any practical utility to United States 
investors, the formation furnished therewith must be in 
the English language. Additionally as_ indicated, 
certain of the proposed amendments to Form 20-K 
would require, unless previously furnished on Form 
6-K reports, specific disclosure with respect to events 
normally reported by domestic issuers in periodic 
reports on Forms 8-K and/or 10-Q. Rule 12b-12(d) [17 
CFR 240.12b-12(d(], which is applicable to Form 20-K 
reports, requires such reports to be in the English 
language and the filing of English translations of any 
exhibits or other papers or documents filed with such 
reports. 


Accordingly, the Commission is proposing that all 
exhibits, papers, or documents furnished in 
connection with Form 6-K reports be English language 
translations, substantially equivalent English language 
versions of the foreign language exhibits, papers or 
documents or adequate English language summaries 
thereof. A staff review of the Form 6-K reports as well 
as of the information furnished by foreign private 
issuers under exemptive Rule 12g3-2(b) indicated the 
widespread practices of most foreign issuers, the 
notable exception being certain Japanese issuers, of 
providing information in English. The Commission 
does not believe this proposed amendment would be 
unduly burdensome to foreign issuers, particularly 
when measured against the benefits to be accorded to 
United States investors. 


The Commission is also proposing to add to the list of 
examples in the Form of the types of information that 
are to be furnished those items corresponding to the 
current events required to be reported on Forms 8-K 
and/or 10-Q. 


Attention is directed to the complete text of the 
proposed amendments to Form 6-K_ contained 
elsewhere in this release. 


Vi. Proposed Admendments to Rules 13a-16 and 
15d-16 Under the Exchange Act. 


One of the amendments in proposed Form 20-F would 
remove the authorized use of that form for what are 
essentially United States companies. Since Form 6-K 
was adopted as a periodic reporting form for those 
foreign issuers required to file annual reports on Form 
20-K, the Commission is proposing conforming 
amendments to Rules 13a-16 and 15d-16 to remove 
such authorization also for the use of Form 6-K. Rules 
13a-16 and 15d-16 prescribe the Form 6-K filing 
requirement for those foreign issuers subject to Rule 
13a-1 [17 CFR 240.13a-1] and 15d-1 [17 CFR 
240.15d-1], the annual report requirements for issuers 


with securities registered under Section 12 of the 
Exchange Act and for issuers with effective registration 
statements under the Securities Act, respectively. The 
proposed amendments to these rules would further 
make clear the Form 20-F and Form 6-K tandem filing 
requirement by substituting a specific reference to the 
authorized use of proposed Form 20-F as the basis for 
the authorized use of Form 6-K in lieu of the specific 
exceptions to the use of Form 6-K now contained in 
these rules. 


Vil. Proposed Amendments to Rule 3a12-3 Under The 
Exchange Act 


Rule 3a12-3 by its terms presently contains a specific 
exemption from all of the provisions of Sections 14 and 
16 of the Exchange Act for the securities of certain 
foreign issuers. Section 14 generally provides the 
authorization for the Commission to adopt rules 
governing, among other things, the solicitation of 
proxies from security holders, information statements 
to be furnished security holders in the absence of 
solicitations of proxies and the acquisitions of or 
tender offers for securities registered under Section 12 
of the Exchange Act. Section 16 generally deals with 
improper trading of officers, directors and certain 
beneficial holders in the securities of their companies 
which are registered under Section 12 an with required 
reports as to their holdings. 


Rule AN 18, the forerunner of present Rule 3a12-3, was 
adopted on November 6, 1935. The Rule was last 
amended on April 21, 1966.'* On that date, the rule was 
amended to make clear that the exemption applied to 
all of then Section 14'° and also to remove the 
exemption for what are essesntially United States 
companies.'® The exemption in the rule is phrased in 
terms of the authorization to use certain specified 
forms for registration of securities under Section 12 of 
the Exchange Act. 


The Commission is proposing amendments to Rule 
3a12-3 which would: (1) delete reference to Form 21 
which was repealed as of June 30, 1967'’: (2) change 





'4Securities Exchange Act Release No. 34-7846 (April 
21, 1966), 31 FR 6705 (May 5, 1966). 


'8Section 14(c), pertaining to information statements, 
was added to the Act on August 20, 1964. Pub. L. 
88-467, 78 Stat..565 (15 U.S.C. 78n (c)). 

‘Rule 3a12-3(b), supra note 9. 


7 Securities Exchange Act Release No. 34-8067 (April 
28, 1967), 32 FR 7851 (May 30, 1967). 
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the reference therein to former Form 20 to the proposed 
new Form 20-F; (3) make clear that the exemption 
applies only with respect to securities actually 
registered pursuant to Section 12 and for which such 
registration on the specified forms was authorized and 
(4) make clear that the exemption applies only to the 
provisions respecting proxy solicitations and the 
furnishing the information statements. 


The first two proposed amendments indicated above 
are self-explanatory. 


The third proposed amendment is intended to conform 
the rule with prior staff interpretations to the effect that 
(a) the exemption from the proxy solicitation and 
information statement provisions of Section 14 and the 
insider trading provisions of Section 16 does not apply 
to those securities which, although required to be 
registered, are not so registered and (b) the exemption 
would not be lost if the issuer voluntarily registers the 
securities and/or files periodic and annual reports on 
the more demanding registration and reporting forms 
prescribed for domestic issuers. 


The fourth proposed amendment is to correct on 
oversight in not amending the rule when Congress, in 
1968, adopted the so-called Williams Act Amendments 
which added Sections 13(d), 13(e), 14(d), 14(e), and 
14(f) to the Exchange Act.'® These sections govern the 
acquisitions of or tender offers for securities registered 
under Section 12 of the Exchange Act. The 
Commission is of the view that it would be contrary to 
the public interest and the protection of United States 
investors to continue the present literal exemption for 
securities of foreign issuers from the acquisition and 
tender offer provisions of the Act. These latter 
provisions are as important to those United States 
investors who invest in securities of foreign issuers as 
to those who invest in the securities of domestic 
issuers, as well as to the issuers of such foreign 
securities. 


Vill. Operation of Proposed Amendments 

The proposed amendments to Forms 20 and 20-K are 
based substantially on comparable items of Forms 10 
and 10-K as now in effect or, with respect to the 
business and property items, as presently proposed. 
Any additional outstanding proposals to amend 
Forms 10 and 10-K, if adopted, would be considered as 
amendments to the new Form 20-F. Once substantial 
equivalency has been achieved, any proposed 





"’Pub. L. 90-439, 82 Stat. 454-457 (15 U.S.C. 77m (d), 
(e), 78n (d), (e), (f)). 
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amendments to Forms 10 and 10-K also would include 
proposals, as appropriate, to Form 20-F. 


The ammendment to Guide 2, as proposed, will be 
effective only if the proposals to add a new Item 2, 
Summary of Operations, to Forms 20 and 20-K is 
adopted. Although proposed for comment in this 
release, the Division of Corporation Finance 
nevertheless intends to request compliance with 
Guides 1 and 3 in connection with its review of 
registration statements on Form 20 filed after the 
publication of their proposed amendment thereto in the 
Federal Register. Guides 1 and 3 would be applicable 
to annual reports only if the proposal to require more 
complete disclosure on an annual basis in such reports 
is adopted. As with the Forms 20 and 20-K, it is 
intended in the future to coordinate more closely the 
application of the Exchange Act Guides to registration 
statements and reports filed by foreign private issuers. 


The proposed amendments to Form 6-K and to Rules 
3a12-3, 139-16 and 15d-16 will be considered indepen- 
dently of the proposals to amend the Forms 20 and 
20-K. 


STATUTORY AUTHORITY FOR PROPOSED 
AMENDMENTS 


The amendments to Forms 20, 20-K and 6-K; to 
Guides 1, 2, and 3 of the Guidelines For The 
Preparation of Registration Statements and Reports 
and to Rules 13a-16 and 15d-16 are proposed pursuant 
to Sections 12, 13, 15(d) and 23(a) of the Exchange Act. 
The amendments to Rule 3a12-3 are proposed pursuant 
to Sections 3(a) (12), 12(b), 12(h), 13, 14, 15(d) and 
23(a) of the Exchange Act. 


Pursuant to section 23(a) (2) of the Exchange Act, the 
Commission has considered the impact that these 
proposals would have on competition and is not aware, 
at this time, of any burden that such rules, if adopted, 
would impose on competition not necessary or 
appropriate in furtherance of the purposes of that Act. 
However, the Commission specifically invites 
comments as to the competitive impact of these 
proposals, if adopted. 


In addition, the Commission is mindful of the cost to 
registrants and others of its proposals and recognizes 
its responsibilities to weigh with care the costs and 
benefits which result from its rules. Accordingly, the 
Commission specificially invites comments on the 
costs to registrants and others of the adoption of the 
proposals published herein. 


The complete text of Form 20-F giving effect to all 
proposed amendments to Forms 20 and 20-K and the 
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text of the proposed amendments to the Exchange Act 
Guides, Form 6-K and Rules 3a12-3, 13a-16 and 15d-16 
follow. Because of the extensive character of the 
proposed amendments, no attempt has been made to 
indicate the text of the present provisions. Reference 
should be made to the text of the present forms, guides 
and rules for comparison. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


November 2, 1977 


TEXT OF PROPOSED AMENDMENTS 


1. Form 20 [17 CFR 249.220] and Form 20-K [17 CFR 
249.320] are proposed to be amended to read as 
follows: 


§249.220-f Form 20-F, for registration of securities of 
foreign private issuers pursuant to Section 12(b) or (g) 
of the Securities Exchange Act of 1934, and for annual 
reports of foreign private issuers filed pursuant to 
Sections 13 or 14(d) of that Act. 


GENERAL INSTRUCTIONS 
A. Rule as to the Use of Form 20-F 


1) This form is to be used for registration pursuant to 
Section 12 of the Securities Exchange Act of 1934 of 
any class of securities of any foreign private issuer 
except that it shall not be used by: 


(a) any North American or Cuban issuer if 
(i) the securities are to be registered 
pursuant to Section 12(b) of the Act; (ii) if 
the securities are to be registered under 
Section 12(g) of the Act as result of the 
termination of the exemption provided by 
Rule 12g3-2(d) [17 CFR 240.12(g)3-2(d)]; or 
(iii) the issuer has had the same or any other 
class of securities registered pursuant to 
Section 12 of the Act on Form 10 [17 CFR 
249.210], or Form 8-A [17 CFR 249.208a] or 
8-B [17 CFR 249.208b] in lieu of Form 10 
within one year prior to the date on which 
the registration statement is filed or 
required to be filed under Section 12(g); or 


(b) any foreign issuer if at the end of the 
last fiscal year of the issuer (i) more than 50 
percent of the outstanding voting securities 
of the issuer are held of record either 
directly or through voting trust certificates 


or depositary receipts by residents of the 
United States; and (ii) the business of such 
issuer is administered principally in the 
United States or 50 percent or more of the 
members of the Board of Directors are 
residents of the United States. 


2) This form is to be used for annual reports of 
foreign private issuers filed under Section 13 or 15(d) of 
the Securities Exchange Act of 1934 pursuant to Rule 
13a-1 [17 CFR 240.13a-1] or 15d-1 [17 CFR 240.15d-1] 
except that it shall not be used by: 


(a) Any North American or Cuban issuer (i) 
which has any class of securities registered 
pursuant to Section 12 of the Act on Form 
10, or on Form 8-A or 8-B in lieu of Form 10; 
(ii) which is filing the report pursuant to 
Section 15(d) of the Act; (iii) whose 
obligation to file reports pursuant to 15(d) 
of the Act is suspended as a result of the 
registration of aclass of securities pursuant 
to Section 12(g) of the Act; or (iv) which has 
registered securities under Section 12(g) of 
the Act as a result of termination of the 
exemption provided by Rule 12g3-2(d) [17 
CFR 240.12g3-2(d)]; or 


(b) any foreign issuer if at the end of the 
fiscal year being reported on (i) more than 
50 percent of the outstanding voting 
securities of the issuer are held of record 
either directly or through voting trust 
certificates or depositary receipts by 
residents of the United States; and (ii) the 
business of such issuer is administered 
principally in the United States or 50 percent 
or more of the members of the Board of 
Directors are residents of the United States. 


3) Annual reports on this form shall be filed within 
four months after the end of the fiscal year covered by 
such report. 


B. Application of General Rules and Regulations 


(a) The General Rules and Regulations under the Act 
contain certain general requirements which are 
applicable to registration on any form. These general 
requirements should be carefully read and observed in 
the preparation and filing of registration statements on 
this form. 


(b) Particular attention is directed to Regulation 12B 
which contains general requirements regarding matters 
such as the kind and size of paper to be used, the 
legibility of the registration statement, the information 
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to be given whenever the title of securities is required 
to be stated, language to be used, and the filing of the 
registration statement. The definitions contained in 
Rule 12b-2 [17 CFR 240.12b-2] should be especially 
noted. 


C. Preparation of 
Reports 


Registration Statements and 


(1) This form is not to be used as blank form to be 
filed in, but only as a guide in the preparation of the 
registration statement on paper meeting the 
requirements of Rule 12b-12 [17 CFR 240.12b-12]. The 
registration statement or annual report shall contain 
the item numbers and captions, but the text of the 
items may be omitted. See General Instruction G as to 
items to be responded to in the registration statement 
or report. The answers to the items shall be prepared in 
the manner specified in Rule 12b-13 [17 CFR 
240.12b-13]. 


(2) With respect to a registration statement, the 
information required shall be given as of a date 
reasonably close to the date of filing the registration 
statement, and with respect to an annual report, the 
information shall be given as of the latest practicable 
date except where the information is required by the 
item to be given for the fiscal year or as of a specified 
date. 


(3) Attention is directed to Rule 12b-20 [17 CFR 
240.12b-20] which states: “In addition to the 
information expressly required to be included in a 
statement or report, there shall be added such further 
material information, if any, as may be necessary to 
make the required statements, in light of the 
circumstances under which they are made, not 
misleading.” 


(4) Attention is directed to Rule 12b-21 [17 CFR 


240.12b-21] which refers to the omission of 
information which is unknown or not reasonably 
available. 


D. Signature and Filing of Registration Statements 
and Reports 


Three complete copies of the registration statement or 
report, including financial statements, exhibits and all 
other papers and documents filed as part thereof, and 
five additional copies which need not include exhibits, 
shall be filed with the Commission. At least one 
complete copy of the registration statement or report, 
including financial statements, exhibits and all other 
papers and documents filed as a part thereof, shall be 
filed with each exchange on which any class of 
securities is to be registered or is registered. At least 
one complete copy of the registration statement or 
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report filed with the Commission and one such copy 
filed with each exchange shall be manually signed. 
Copies not manually sianed shall bear typed or 
printed signatures. 


E. Omission of 
Subsidiaries 


Information Regarding Foreign 


Information required by any item or other requirement 
of this form with respect to any subsidiary outside the 
registrant’s country of domicile or where organized, 
may be omitted to the extent that the required disclos- 
ure would be detrimental to the registrant. However, 
financial statements, otherwise required, shall not be 
omitted pursuant to this instruction. Where 
information is omitted pursuant to this instruction, a 
statement shall be made that such information has 
been omitted and the names of the subsidiaries 
involved shall be separately furnished to the 
Commission. The Commission may, in its discretion, 
call for justification that the required disclosure would 
be detrimental and may require its inclusion if such 
justification is determined not to be consistent with 
the public interest or the protection of investors. 


F. Incorporation by Reference 


Attention is directed to Rule 12b-23 [17 CFR 
240.12b-23] which provides for the incorporation by 
reference of information contained in certain 
documents in answer or partial answer to any item of 
registration statement or report. 


G. Items to be Responded to 
Statements and Annual Reports 


In Registration 


(1) A registration statement on this Form shall 
include the information required by Items 1-18 in- 
clusive and 26. 


(2) Subject to the provisions in Items 19-24 regarding 
the omission of previously reported information, an 
annual report on this Form shall include the 
information required by Items 1-10 inclusive and 16-26 
inclusive. If the information required by Items 4, 10 and 
18 would be unchanged from that given in a previous 
report, a reference to the previous report which 
includes the required information will be sufficient. 
Copies of such previous report need not be filed-with 
the report currently being filed on this Form. 
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INFORMATION REQUIRED IN 
REGISTRATION STATEMENT 


Item 1. Description of Business 


(a) State the year in which the registrant was 
incorporated or organized, date of termination of 
charter or other governing instrument and its form of 
organization (such as “a corporation,” or “unincorpor- 
ated association” or other appropriate statement). 


(b) General. Describe the business done and 
intended to be done by the registrant and its 
subsidiaries and the general development of such 
business during the past five years, or such shorter 
period as the registrant may have been engaged in 
business. Information shall be disclosed for earlier 
periods of time if necessary for a complete understand- 
ing of the general development of the business. To the 
extent appropriate, the general discussion of the 
business shall include the information specified in 
paragraphs (c)(1) through (c)(9) below. 


(c) Narrative Disclosures by Segment. Each indus- 
try segment into which the registrant’s business is 
classified shall be described separately. The 
description of each such segment shall include the 
information specified in paragraphs (c)(1) through 
(c)(9) below to the extent material to the segment. 


(1) Competitive conditions in the industry 
segment involved and the competitive 
position of the registrant, if known or 
reasonably available to the registrant. If 
several products or services are involved, 
separate consideration shall be given to the 
principal products or services or classes of 
products or services. The principal methods 
of competition (e.g., price, service, 
warranty or product performance) should be 
identified and positive and negative factors 
pertaining to the competitive position of the 
registrant, to the extent that they exist, 
should be explained if known or reasonably 
available to the registrant. An estimate of 
the number of competitors and registrant’s 
competitive position in the industry should 
be included; where material, the particular 
markets in which the registrant competes 
should be identified. In connection with 
these disclosures the names of either 
customers or competitors are not required 
in the usual case; however, where one or a 
small number of competitors are dominant, 
they should be identified. If the registrant 
voluntarily includes such names, no 
objection is ordinarily raised unless in the 
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particular case the effect of including such 
names is misleading. 


(2) If amaterial part of the business of the 
business of the industry segment involved 
is dependent upon a single customer or a 
few customers, the loss of any one or more 
of whom would have a materially adverse 
effect on the business of the registrant, the 
name of the customer or customers, their 
relationship, if any, to the registrant and 
material facts regarding their importance to 
the business of the registrant. 


(3) The principal products produced and 
services rendered by the registrant in the 
industry segment, the principal markets for, 
and methods of distribution of, such 
products and services, including any 
significant changes in the kinds of products 
produced or services rendered, or in the 
markets or methods of distribution, during 
the past three fiscal years (See Paragraph 
(d)(2) below). 


(4) To the extent that information 
concerning backlog is material to an 
understanding of the business of the 
industry segment, the dollar amount of 
backlog orders believed to be firm, as of 
recent date and as of a comparable date in 
the preceding fiscal year, together with an 
indication of the portion thereof not 
reasonably expected to be filled within the 
current fiscal year, and seasonal or other 
material aspects of the backlog. 


(5) The sources and availability of raw 
materials essential to the business of the 
industry segment. 


(6) The importance to the industry 
segment and the duration and effect of all 
material patents, trade marks, licenses, 
franchises and concessions held. 


(7)(i) The estimated dollar amount spent 
during each of the last two fiscal years on 
material research activities relating to the 
development of new products or services or 
the improvement of existing products or 
services, indicating separately those activi- 
ties which were company-sponsored and/or 
those which were customer-sponsored and 
disclosure of financial information relating 
to research and development activities. The 
disclosure of expenditures for company- 
sponsored research activities shall be 




















stated in accordance with generally 
accepted accounting principles. 


(ii) If there has been a public announce- 
ment of, or if information otherwise has 
become public about, a new product or 
industry segment requiring the investment 
of a material amount of total assets, a 
description of the status of such product or 
segment (e.g., whether in the planning 
stage, whether prototypes exist, the degree 
to which product design has progressed or 
whether further engineering is necessary.) 
This subparagraph requires a description of 
the status of product development in 
addition to the description of the business 
otherwise required by the item. The 
subparagraph is not intended to require dis- 
closure of otherwise non-public corporate 
information, the disclosure of which would 
adversely affect the registrant’s competitive 
position. It is intended to elicit additional 
specific information only where there has 
been a public announcement or where 
information has otherwise become public 
concerning a new product or industry 
segment requiring the investment of a 
material amount of total assets. 


(iii) Where material, state the appropriate 
number of employees engaged fulltime in 
each of the activities described in 7(i) above 
during each fiscal year and in 7(ii) above. 


(8) The extent to which the business of the 
industry segment or a material portion 
thereof is or may be seasonal. 


(9) The number of persons employed by 
the registrant. 


Instructions. ‘ 


1. In identifying the appropriate reportable industry 
segments, the registrant shall consider the relevant 
provisions of Appendix A to this item. 


2. If the registrant proposes to introduce or has 
recently introduced a new product or proposes to do 
business or has recently begun to do business in a new 
industry segment requiring the investment of a 
material amount of its total assets, provide as supple- 
mental information at the time of filing of the 
document, but not as part thereof, a copy of any 
studies conducted or performed by or for the registrant 
relating to such business or product and a statement 
as to the actual or proposed use of such study. If any 
such study is not available at the time of filing, it 


should be provided as soon thereafter as practicable. 
Where material, disclosure of the absence of such 
study is required. 


3. Where material to understanding the business, the 
practices and conditions of the registrant and the 
industry as they relate to working capital items should 
be explained (e.g., where the registrant’s business is 
highly seasonal, where the registrant is required to 
carry significant amounts of inventory to meet rapid 
delivery requirements of customers or to assure itself 
of acontinuous allotment of goods from suppliers; or 
where the registrant has provided extended payment 
terms to customers). 


4. The description shall not relate to the powers and 
objects specified in the charter, but to the actual 
business done and intended to be done. Include the 
business of subsidiaries and affiliates of the registrant 
insofar as is necessary to understand the character and 
development of the business conducted by the total 
enterprise. 


5. Appropriate disclosure shall also be made as to the 
material effects that compliance with any applicable 
laws or regulations in any jurisdiction in which the 
issuer conducts operations which have been enacted or 
adopted regulating the discharge of materials into the 
environment, or otherwise relating to the protection of 
the environment, may have upon the capital 
expenditures, earnings and competitive position of the 
registrant and its subsidiaries. 


6. In describing developments, information shall be 
given as to matters such as the following: the nature 
and results of any bankruptcy, receivership or similar 
proceedings with respect to the registrant or any of its 
significant subsidiaries; the nature and results of any 
other material reorganization, readjustment or 
succession of the registrant or any of its significant 
subsidiaries; the acquisition or disposition of any 
material amount of assets otherwise than in the 
ordinary course of business; and any material changes 
in the mode of conducting the business. 


7. The business of a predecessor or predecessors 
shall be deemed to be the business of the registrant for 
the purpose of this item. 


(d) Financial Information about Industry Segments 
and Classes of Similar Products or Services. 


(1) State for each fiscal year beginning 
after December 31, 1978 or for each fiscal 
year subsequent to December 31, 1978 the 
registrant has been engaged in business, 
whichever period is shorter, the information 
set forth in (i)-(iv) below. The information 
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shall be presented as to each of the 
reportable industry segments into which the 
business of the registrant and its 
subsidiaries is classified for the purpose of 
responding to paragraph (c) above and in 
the aggregate for the remainder of the 
enterprise’s industry segments not deemed 
reportable segments. Registrants should 
note, however, that the five-year period is 
merely a guide to disclosure and that dis- 
closure of information regarding operations 
occurring outside this five-year period may 
be material under certain circumstances. 
The financial information required by this 
subparagraph need not be furnished if all of 
the registrant’s business is in a single 
industry segment or if a single industry 
segment contributes amounts of revenue 
and operating profit or loss each of which 
equals more than 90 percent of registrant’s 
total revenue and operating profit or loss 
respectively and utilizes more than 90 
percent of the registrant’s identifiable 
assets during each of its two most recent 
fiscal years. If, however, such dominant 
segment is experiencing during either of 
those years a material change in the trend of 
revenues, market share or profitability, the 
financial data required by the subparagraph 
shall be provided. Appendix A to this item 
contains definitions and guidelines for 
compliance with subparagraph and the 
required information may be presented in 
the form of the table set forth in Appendix 
B. 


(i) The amount of total sales and revenues 
with intersegment sales/transfers shown 
separately. By footnote to the amount of 
total intersegment sales/transfers, state: 
(A) the identity of the industry segment(s) 
to which such intersegment sales/transfers 
by product or service were made and the 
amount(s) made to each; (B) the relation- 
ship between the per unit dollar amount at 
which intersegment sales/transfers are 
reflected and the per unit dollar amount of 
sales to unaffiliated third parties of identical 
products or services; and (C) the percentage 
of aggregate revenues of such identical 
products or services accounted for by the 
intersegment sales/transfers. 


(ii) The amount of operating profit or loss 
(revenue less operating expense). 


(iii) The aggregate carrying amount of 
identifiable assets. 
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(iv) Reconciliations of the information 
about revenue, profitability and identifiable 
assets to the related amounts in the re- 
gistrant’s consolidated financial state- 
ments. 


(v) The aggregate amount of depreciation, 
depletion, and amortization expense. 


(vi) The amount of capital expenditures, 
i.e., additions to its property, plant and 
equipment. 


(vii) The equity in the net income from and 
investment in the net assets of uncon- 
solidated subsidiaries and other equity 
method investees whose operations are 
vertically integrated with the operations of 
that segment. Disclosure shall also be made 
of the geographic areas in which those 
vertically integrated equity method in- 
vestees operate. 


(2) State for each fiscal year specified in (1) above the 
amount of percentage of total sales and revenues con- 
tributed by each class of similar products or services 
which accounted for 10 percent or more of total sales 
and revenues in either of the last two fiscal years, or 15 
percent or more of total sales and revenues if total 
sales and revenues did not exceed $50,000,000 during 
either of the last two fiscal years. This paragraph calls 
for information with respect to classes of similar 
products or services regardless of whether the re- 
gistrant’s business activities are classified into more 
than one industry segment and reported pursuant to 
paragraph (d)(1) above. However, this information may 
be combined, where appropriate, with the response to 
paragraph (d)(1). 


Instruction. Notwithstanding the time periods speci- 
fied above for which industry segment and classes of 
products information is required to be stated, re- 
gistrant shall include in response to this item for each 
fiscal year beginning prior to January 1, 1979 necessary 
to cover the full period specified in paragraph (b) above 
whatever financial information with respect to lines of 
business, classes of products and/or industry seg- 
ments registrant has disclosed for such fiscal years in 
any registration statement declared effective under the 
Securities Act of 1933. 


(e) Financial Information about Foreign and 
Domestic Operations and Export Sales. 


If the registrant and its subsidiaries engage in material 
operations in countries outside the registrant’s home 
country (i.e., foreign operations), or if a material 
portion of sales or revenues is derived from customers 
in foreign countries, appropriate disclosure shall be 














made with respect to the importance of that part of the 
business to the registrant and the risks attendant 
thereto. 


(iii) The aggregate carrying amount of 
identifiable assets. 








(1) State for each of the registrant’s last 
five fiscal, or for each fiscal year beginning 
after December 31, 1978, or for each fiscal 
year the registrant has been engaged in 
business, whichever period is shorter, the 
information set forth in (1) - (iv) below. The 
information shall be presented as to the 
registrant’s domestic operations in the ag- 
gregate and as to its foreign operations, 
either in the aggregate or by appropriate 
homogeneous geographic segment, if the 
revenue generated by the registrant’s 
foreign operations from sales to unaffiliated 
customers is 10 percent or more of con- 
solidated revenue or if the identifiable 
assets of the registrant’s foreign operations 
are 10 percent or more of consolidated total 
assets as reported in the registrant’s finan- 
cial statements during either of the last two 
fiscal years or during the most recent 
interim period for which complete financial 
statements are furnished. Separate informa- 
tion about domestic operations need not be 
presented if the revenue from sales to un- 
affiliated customers and the identifiable 
assets of the domestic operations are less 
than 10 percent of related consolidated 
amounts. 


(i) The amount of total sales and revenues 
with sales or transfers between geographic 
areas (i.e., intra-enterprise transfers) shown 
separately. By footnote to the amount of 
intra-enterprise sales or transfers, state: (A) 
the identify of the geographic area(s) 
(foreign and domestic) to which such sales/ 
transfer by product or service were made 
and the amount(s) made to each; (B) the 
relationship between the per unit dollar 
amounts at which the intra-enterprise 
sales/transfers were reflected and the per 
unit dollar amount of sales to unaffiliated 
third parties of identical products or ser- 
vices; and (C) the percentage of aggregate 
revenues of such identical products or ser- 
vices accounted for by the intra-enterprise 
sales/transfers between the geographic 
areas. 


(ii) The amount of operating profit or loss, 
net income or some other measure of profit- 
ability between operating profit or loss and 
net income as long as a common level of 
profitability is reported for all geographic 
areas. 


(iv) Reconciliations of the information 
about revenue, profitability, and identifiable 
assets to related amounts in the registrant’s 
consolidated financial statements. 


(2) State for each fiscal year and interim 
period specified in (e)(1) above, the amount 
of export sales from the registrant’s home 
country to unaffiliated customers in foreign 
countries in the aggregate or by any ap- 
propriate geographic areas if the total 
amount of export sales contributed 10 per- 
cent or more to total sales to unaffiliated 
customers during either of the last two 
fiscal years or during the most recent in- 
terim period for which complete financial 
statements are provided. 


Instructions. 


1. The instruction to paragraph (d) of Item 
1 above is applicable to this paragraph. 


2. Registrants should note that the 
five-year period is merely a guide to dis- 
closure and that disclosure of information 
regarding operations occurring outside this 
five-year period may be material under 
certain circumstances. Appendix A to this 
item contains definitions and guidelines for 
compliance with this paragraph and the re- 
quired information may be presented in the 
form of the table set forth in Appendix C. 


(f) The Commission may, upon written request of the 
registrant, and where consistent with the public in- 
terest or the protection of investors, permit the omis- 
sion of any of the information herein required or the 
furnishing in substitution therefor of appropriate in- 
formation of comparable character. In addition to the 
information expressly required to be included in a 
registration statement or an annual report, there shall 
be added such further material information, if any, as 
may be necessary to make the required statements, in 
the light of the circumstances under which they are 
made, not misleading. See Rule 12b-20 [17 CFR 
240.12b-20] under the Securities Exchange Act of 1934. 


ITEM 2. Summary of Operations. 


Furnish in comparative columnar form a summary of 
operations for the registrant or for the registrant and its 
subsidiaries consolidated, or both, as appropriate, 
for— 
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(a) each of the last five fiscal years of the 
registrant (or for the life of the registrant 
and its predecessors, if less), and 


(b) any additional fiscal years necessary 
to keep the summary from being mis- 
leading. 


Where necessary, include information or explanation 
of material significance to investors in appraising the 
results shown, or refer to such information or ex- 
planation set forth elsewhere in the registration state- 
ment. 


Instructions. 


1. Subject to appropriate variation to conform to the 
nature of the business, the following items shall be 
included: net sales or operating or other revenues; cost 
of goods sold or operating or other expenses (or gross 
profit); interest expense; income tax expense; income 
from continuing operations; discontinued operations; 
less applicable tax; income or loss before extraordinary 
items; extraordinary items, less applicable tax; 
cumulative effects of changes in accounting prin- 
ciples; and net income or loss. 


2. If a period or periods reported on includes 
operations of a business prior to the date of acquisi- 
tion, or for other causes differs from reports previously 
issued for any period, the summary shall be reconciled 
as to sales or revenues and net income in the summary 
or in a note thereto with the amounts previously re- 
ported; provided, however, that such reconciliation 
need not be made (1) if they have been made in filings 
with the Commission in prior years or (2) the financial 
statements which are being retroactively adjusted have 
not previously been filed with the Commission or 
otherwise made public. 


3. The summary shall be prepared to show earnings 
applicable to common stock. Per share earnings and 
dividends declared for each period of the summary 
shall be also shown. The basis of the compu- 
tation of per share earnings shall be stated, to- 
gether with the number of shares used in the computa- 
tion. The registrant shall file as an exhibit a statement 
setting forth in reasonable detail the computation of 
per share earnings, unless the computation can be 
clearly determined from the answer to this item. 


4. (a) If debt securities are being regis- 
tered, the registrant may, at its option, 
show in tabular form for each fiscal year the 
ratio of earnings to fixed charges. If appro- 
priate, the ratio of earnings to fixed charges 
for such periods shall also be shown ona 
total enterprise basis in a position of equal 
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prominence with the ratio for the registrant 
or the registrant and its consolidated sub- 
sidiaries. See Accounting Series Release 
No. 122 (August 10, 1971) [36 F.R. 15527 
(August 17, 1971)]. 


(b) Earnings shall be computed after ail 
operating and income deductions except 
fixed charges and taxes based on income or 
profits and after eliminating undistributed 
income or unconsolidated subsidiaries and 
50 percent or less owned persons. In the 
case of utilities, interest credits charged to 
construction shall be added to gross 
income and not deducted from interest. 


(c) The term “fixed charges” shall mean (i) 
interest and amortization of debt discount 
and expense and premium on all indebted- 
ness; (ii) such portion of rentals as can be 
demonstrated to be representative of the 
interest factor in the particular case; and 
(iii) in case consolidated figures are used, 
preferred stock dividend requirements of 
consolidated subsidiaries, excluding in all 
cases items eliminated in consolidation. 


(d) Any registrant electing to show the 
ratio of earnings to fixed charges, in ac- 
cordance with this instruction, shall file as 
an exhibit a statement setting forth in 
reasonable detail the computations of the 
ratios shown. 


5. If the presentation of the information specified for 
the past five-year period would involve unreasonable 
effort or expense, the summary may be limited to the 
past three fiscal years (or for the life of the registrant 
and its predecessor, if less) in registration statements 
and annual reports filed before December 31, 1978 and 
to the past four fiscal years in registration statements 
and annual reports filed before December 31, 1979. 


6. See also Guide 1, Summary of Operations, of the 
Guides For Preparation of Registration Statements and 
Reports under the Securities Exchange Act of 1934. 


Item 3. Description of Property 

(a) State briefly as to each of registrant’s industry 
segments discussed in Item 1 the location and general 
character of the principal plants, mines and other 
materially important physical properties of the 
registrant and its subsidiaries. If any such property is 
not held in fee or is held subject to any major en- 
cumbrance, so state and briefly describe how held. 
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Instructions. 


1. What is required is information essential to an in- 
vestor’s appraisal of the securities to be registered. 
Such information should be furnished as will reason- 
ably inform investors as to the suitability, adequacy, 
productive capacity and extent of utilization of the 
facilities used in the enterprise. Detailed descriptions 
of the physical characteristics of individual properties 
or legal descriptions by metes and bounds are not 
required and should not be given. 


2. In the case of an extractive enterprise, material 
information shall be given as to the production, 
reserve, locations, development and the nature of the 
registrant’s interest. Where individual properties are of 
major significance to the enterprise (i) more detailed 
information concerning these matters shall be 
furnished, including the results of development and 
significant geological structures and _ formations, 
where appropriate, and (ii) appropriate maps shall be 
used to disclose location data of significant properties, 
except where numerous maps would be required. 
Where the report of any engineer or other expert is 
referred to in the registration statement, a copy of the 
full report shail be furnished as supplemental informa- 
tion but not as a part of the registration statement. 


(b) Where oil and gas operations are material to the 
registrant’s business operations or financial position, 
disclose the following under appropriate captions: 


(1) Estimates of a reasonable current date 
of proved developed and proved un- 
developed future net recoverable oil and gas 
by appropriate geographic area(s), such as 
by continent or by country, except that 
United States reserves shall be shown 
separately. (See Instruction 4 with respect 
to estimates of foreign reserves.) 


(2) Net oil and gas production for oil in 
barrels and gas in MCF for each of the last 
five years, by areas no larger than the geo- 
graphic areas used for estimated reserves in 
Item 3(b)(1) above. (See Instruction 5.) 


(3) As of a reasonably current date, the 
total gross and net productive wells, ex- 
pressed separately for oil and for gas, and 
the total gross and net producing acres. For 
purposes of this requirement, one or more 
completions in the same bore hole shall be 
counted as one well. A footnote shall dis- 
close the number of wells with multiple 
completions. (See Instruction 6.) 


(4) The availability of oil and gas from the 
present reserve or contract supply for at 
least one year from the “as of” date of the 
reserve estimate provided in Item 3(b)(1) 
above. (See Instruction 7.) 


(5) Any oil or gas reserve estimates filed 
with or included in reports to any govern- 
mental authority or agency within the twelve 
months prior to filing (or a statement that 
there were none), together with the name of 
the authority or agency and an explanation 
of the reaons for differences, if any, 
between such estimates and the estimates 
included in the registration statement. (See 
Instruction 8 with respect to filings with 
foreign authorities or agencies.) 


(6) As of a reasonably current date, the 
amounts of undeveloped acreage, both 
leases and concessions, if any, expressed 
in both gross and net acres by state, 
country, or other appropriate geographic 
area, together with an indication of acreage 
concentrations, and, where material, the 
minimum remaining terms of leases and 
concessions. (See Instruction 9.) 


(7) Present activities, such as the number 
of wells in process of drilling, waterfloods 
in process of installation, pressure 
maintenance operations, and any other re- 
lated operations of material importance. 
(See Instruction 10.) 


Instructions. 


1. This item 3(b) shall not apply to filings by limited 
partnerships, or joint ventures that conduct, operate, 
manage, or report upon oil and gas drilling or income 
programs which acquire properties either for drilling 
and production, or for production of oil, gas, or geo- 
thermal steam or water. 


2. The required information shall be furnished in 
tabular form whenever practicable. 


3. Estimates of future recoverable oil and gas shall be 
limited to proved developed and proved undeveloped 
future net recoverable reserves. For purposes of this 
instruction “proved reserves” are defined to be those 
quantities of crude oil, natural gas, and natural gas 
liquids which, upon analysis of geologic and engin- 
eering data, appear with reasonable certainty to be 
recoverable in the future from known oil and gas re- 
servoirs under existing economic and operating con- 
ditions. Proved reserves are limited to those quantities 
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of oil and gas which can be expected, with little doubt, 
to be recoverable commercially at current prices and 
costs, under existing regulatory practices and with 
existing conventional equipment and operating 
methods. 


Depending upon their status of development, such 
proved reserves shall be subdivided into the following 
classifications: 


(a) Proved Developed Reserves. These are proved 
reserves which can be expected to be recovered 
through existing wells with existing equipment and 
operating methods. This classification shall include: 


(i) Proved Developed Producing Reserves. 
These are proved developed reserves which 
are expected to be produced from existing 
completion interval(s) now open for 
production in existing wells; and 


(ii) Proved Developed Non-Producing Re- 
serves. These are proved developed reserves 
which exist behind the casing of existing 
wells, or at minor depths below the present 
bottom of such wells, which are expected to 
be produced through these wells in the 
predictable future, where the cost of making 
such oil and gas available for production 
should be relatively small compared to the 
cost of a new well. 


Additional oil and gas expected to be 
obtained through the application of fluid in- 
jection or other improved recovery tech- 
niques for supplementing the natural forces 
and mechanisms of primary recovery shall 
be included as “Proved Developed Re- 
serves” only after testing by a pilot project 
or after the operation of an_ installed 
program has confirmed through production 
response that increased recovery will be 
achieved. 


(b) Proved Undeveloped Reserves. These are proved 
reserves which are expected to be recovered from new 
wells on undrilled acreage, or from existing wells 
where a relatively major expenditure is required for re- 
completion. Reserves on undrilled acreage shall be 
limited to those drilling units offsetting productive 
units, which are reasonably certain of production when 
drilled. Proved reserves for other undrilled units can be 
claimed only where it can be demonstrated with 
certainty that there is continuity of production from the 
existing productive formation. 


Under no circumstances should estimates for proved 
undeveloped reserves be attributable to any acreage for 
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which an application of fluid injection or other 
improved recovery technique is contemplated, unless 
such techniques have been proved effective by actual 
tests in the area and in the same reservoir. If warranted, 
however, a narrative discussion can be provided to 
point out those areas where future drilling or other 
operations may develop oil and gas production which 
at the time of filing is considered too uncertain to be 
expressed as numerical estimates for proved reserves. 


4(a) Consideration should be given to the effect on 
ownership of reserves of any takeover or nationaliza- 
tion by foreign governments of properties owned by the 
registrant, including any possible change of a property 
interest into a long-term supply, purchase, or similar 
agreement. 


(b) The amounts of oil and gas subject to 
purchase under long-term supply, pur- 
chase, or similar agreements with foreign 
governments or authorities should be dis- 
closed separately under Item 3(b)(1) when 
such agreements cover all or part of the 
registrant’s reserves under a previous equity 
interest, or when the registrant has invested 
monies in foreign prospects, or has some 
special arrangement. 


(c) When any government restricts the dis- 
closure of estimated reserves for properties 
under their governmental authority, or 
amounts under long-term supply, purchase 
or similar agreements to be disclosed 
pursuant to Instruction 3(b), the registrant 
need not disclose such estimates or 
amounts but shall identify the country and 
state that the reported reserve estimates or 
amounts do not include figures for the name 
country. 


5(a) Generally, “net” production should include only 
that production which is owned by the registrant and 
produced to that party’s interest. Such “net” 
production shall refer to production that is “net after 
royalty.” However, in special situations (e.g., foreign 
production) “net before royalty” production figures 
may be provided if more practical and/or useful. If “net 
before royalty” production figures are furnished, the 
change from the common usage of “net” production 
should be noted. 


(b) Production of oil, gas, condensate, 
and natural gas liquids should be reported 
separately. In addition, any part of the 
natural gas liquids production obtained 
through or from processing plant owner- 
ship, rather than through leasehold owner- 
ship should be reported separately, where 
material. 




















(c) The amounts of oil and gas purchased 
under long-term supply, purchase, or 
similar agreements with governments or 
authorities should be disclosed separately 
under Item 3(b)(2) when such purchases re- 
present the registrant’s production, or 
partial production, under a previous equity 
interest, or when the registrant has invested 
monies in such prospects or has some 
special arrangement. 


(d) Any gas used to enhance production 
shall not be disclosed as produced until 
such time as it is sold. 


6. Definition of gross and net for wells -and 
acres. 


(a) A gross well is a well in which an 
interest is owned. The number of gross 
wells is the total number of wells in which 
an interest is owned. 


(b) Anet well is deemed to exist when the 
sum of fractional ownership interests in 
gross wells equals one. The number of net 
wells is the sum of the fractional interests 
owned in gross wells expressed as whole 
numbers and fractions thereof. 


(c) A gross acre is an acre in which an 
interest is owned. The number of gross 
acres is the total number of acres in which 
an interest is owned. 


(d) Anet acre is deemed to exist when the 
sum of the fractional ownership interests in 
gross acres equa!s one. The number of net 
acres is the sum of the fractional interests 
owned in gross acres, expressed as whole 
numbers and fractions thereof. 


NOTE: For those unusual situations where gross and 
net data cannot be supplied, any alternative disclosure 
furnished should set forth adequately the registrant’s 
position with respect to productive wells and 
producing acres. 


7. Theterm “availability” is defined to be an estimate 
of that quantity of oil and gas which can be produced 
from current proved developed reserves using presently 
installed equipment under existing economic and 
operating conditions in a given future time period, 
such as a day, a month, or a year. Such estimate shall 
be based on past performance, and shall represent an 
estimate of the amount of oil and gas that can be 


produced for a future time period from existing proved 
developed reserves under normal operations with 
current prices and costs. Such estimates of available 
oil and gas should be stated for a minimum of one 
year, but for no more than five years. 


NOTE: See paragraph (b) of Guide 2 under the Act for 
the definition of “availability” which is to be used with 
respect to gas supplies of companies engaged in the 
gathering, transmission, or distribution of natural gas. 


8. The requirements in Item 3(b)(5) 
estimates filed with governmental 
agencies shall not apply if: 


relating to 
authorities or 


(a) The total foreign reserve estimate in- 
cluded in the Commission filing does not 
exceed 5 percent of the total reserve 
estimate; or 


(b) The difference between the foreign 
reserve estimate included in the Commis- 
sion filing and the reserve estimate filed 
with the governmental authority or agency 
does not exceed 5 percent. 


NOTES: 


1. A statement that the foreign reserve estimate or 
the difference, whichever is applicable, does not 
exceed 5 percent shall also be included. 


2. See Instruction 4 when foreign governments 
restrict disclosure of estimated reserves. 


9. For purposes of Item 3(b)(6), the term “un- 
developed acreage” is considered to be those lease 
acres not now held by production. The term should not 
be confused with that acreage for which proved un- 
developed reserves can be estimated. 


10(a) Present activities required to be disclosed pur- 
suant to Item 3(b)(7) should be provided for an “as of” 
date as close to the date of filing as reasonably 
possible. 


(b) The disclosure for wells in the process 
of being drilled should include only those 
wells actually being drilled as the “as of” 
date explained in Instruction 10(a), and 
should be expressed in terms of both gross 
and net wells. 


(c) The disclosure should not include 
wells planned but not commenced, unless 
there are factors involved which make such 
information material. 
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item 4. Parents and Subsidiaries. 


(a) Furnish a list or diagram of all parents and sub- 
sidiaries of the registrant and as to each person named 
indicate the percentage of voting securities owned, or 
other basis of control, by its immediate parent, if any. 


instructions. 


1. The list or diagram shall include the registrant and 
shall be so prepared as to show clearly the relationship 
of each person named to the registrant and to the other 
persons named. If any person is controlled by means of 
the direct ownership of its securities by two or more 
persons, so indicate by appropriate cross reference. 


2. Designate by appropriate symbols (a) subsidiaries 
for which separate financial statements are filed; (b) 
subsidiaries included in consolidated financial state- 
ments; (c) subsidiaries included in group financial 
statements filed for unconsolidated subsidiaries; and 
(d) other subsidiaries, indicating briefly why financia! 
statements of such subsidiaries are not filed. 


3. Include the name of the State, country, or other 
jurisdiction in which each subsidiary was incorporated 
or organized. 


4. The names of particular subsidiaries may be 
omitted if the unnamed subsidiaries, considered in the 
aggregate as a single subsidiary, would not constitute 
a significant subsidiary. 


5. The names of consolidated wholly-owned multiple 
subsidiaries carrying on the same line of business may 
be omitted, provided that the name of the immediate 
parent, the line of business, the number of omitted 
subsidiaries operating in the country of incorporation 
or organization and the number operating in other 
foreign countries are given. 


6. If the registrant owns directly or indirectly ap- 
proximately 50 percent of the voting securities of any 
person and approximately 50 percent of the voting 
securities of such person are owned directly or 
indirectly by another single interest, or if the registrant 
takes up the equity in undistributed earnings of any 
other unconsolidated person, such person shall be 
deemed to be a subsidiary for the purpose of this item. 


(b) Describe any contractual arrangement, known to 
the registrant, including any pledge of securities of the 
registrant or any of its parents the operation of the 
terms of which may at a subsequent date result in a 
change of control of the registrant. 


Instruction. This paragraph does not require a 
description of ordinary default provisions contained in 
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the charter, trust indentures or other governing 
instruments relating to securities of the registrant. 


Item 5. Securities Ownership of Certain Beneficial 
Owners and Management. 


(a) Furnish the following information, as of the most 
recent practicable date, in substantially the tabular 
form indicated, with respect to any person (including 
any “group” as that term is used in Section 13(d)(3) of 
the Act) who is known to the registrant to be the 
beneficial owner of more than five percent of any class 
of registrant’s voting securities. Show in Column (3) 
the total number of shares beneficially owned and in 
Column (4) the percent of class so owned. Of the 
number of shares shown in Column (3), indicate, by 
footnote or otherwise, the amount known to be shares 
with respect to which such listed beneficial owner has 
the right to acquire beneficial ownership as specified in 
Rule 13d-3(d)(1) [17 CFR 240.13d-3(d)(1)] under the 
Act. 


(1) (2) (3) (4) 


Title of Class Name and Amount Percent of 
Address of Beneficially Class 
Beneficial Owned 
Owner 


(b) Furnish the following information, as of the most 
recent practicable date, in substantially the tabular 
form indicated, as to each class of equity securities of 
the registrant or any of its parents or subsidiaries, 
other than directors’ qualifying shares beneficially 
owned by all directors and officers of the registrant as 
a group, without naming them. Show in Column (2) the 
total number of shares beneficially owned and in 
Column (3) the percent of class so owned. Of the 
number of shares shown in Column (2), indicate, by 
footnote or otherwise, the amount of shares with 
respect to which such persons have the right to acquire 
beneficial ownership, as specified in Rule 13d-3(d)(1) 
under the Act. 


(1) (2) (3) 


Title of Class Amount Beneficially Percent of 
Owned Class 
(c) Describe any arrangements, known to. the 


registrant, including any pledge by any person of 
securities of the registrant or any of its parents, the 
operation of which may at a subsequent date result in a 
change in control of the registrant. 























Instructions. 


1. If the registrant’s outstanding voting securities are 
in bearer form, a statement to that effect should be 
included together with as much information as the 
registrant is able to provide in response to paragraph 
(a). If the registrant is otherwise directly or indirectly 
controlled by another corporation or by any foreign 
government, the identity of such controlling 
corporation or government should be disclosed 
together with a brief description of the nature of such 
control. 


2. If, to the knowledge of the registrant, more than 5 
percent of any class of voting securities of the 
registrant are held or to be held subject to any voting 
trust or other similar agreement, state the title of such 
securities, the amount held or to be held and the 
duration of the agreement. Give the names and ad- 
dresses of the voting trustees and outline briefly their 
voting rights and other powers under the agreement. 


3. The percentages are to be calculated on the basis 
of the amount of outstanding securities, excluding 
securities held by or for the account of the registrant or 
its subsidiaries; however, such calculations may be 
made on the basis of outstanding securities plus 
securities deemed outstanding pursuant to Rule 
13d-3(d)(1) under the Act provided appropriate 
disclosure is made as to the method of calculating. 


4. For the purpose of this item, beneficial ownership 
shall be determined in accordance with Rule 13d-3 
under the Act [17 CFR 240.13d-3]. 


5. For purposes of furnishing information pursuant to 
paragraph (a), the registrant may indicate the source 
and date of such information. When applicable, the 
registrant shall be deemed to know the contents of any 
statement filed with the Commission pursuant to 
Section 13(d) of the Act. A registrant may rely upon 
information set forth in such statements unless the 
registrant knows or has reason to believe that such in- 
formation is not complete or accurate or that a 
statement or amendment should have been filed and 
was not. 


6. Where more than one beneficial owner is known to 
be listed for the same_ securities, appropriate 
disclosure should be made to avoid confusion. 


7. Paragraph (c) does not require a description of 
ordinary default provisions contained in the charter, 
trust indentures or other governing instruments re- 
lating to securities of the registrant. 


Item 6. Directors and Executive Officers. 


(a) List the names and ages of all directors and 
executive officers of the registrant and all persons 
chosen to become directors or executive officers; 
indicate all positions and offices with the registrant 
held by each such person; state his term of office as 
director and/or as executive officer and the period 
during which he has served as such; and briefly 
describe any arrangement or understanding between 
him and any other person pursuant to which he was 
selected as a director or executive officer. 


Instructions. 


1. Do not include arrangements or understanding 
with directors or executive officers of the registrant 
acting solely in their capacities as such. 


2. The term “executive officer” means the president, 
secretary, treasurer, and vice president in charge of a 
principal business function (such as sales, administra- 
tion of finance) or any other person who performs 
similar policy making functions for the registrant. 
Where the registrant employs persons such as 
production managers, sales managers, or research 
scientists, who are not executive officers, but who 
make or are expected to make significant contributions 
to the business of the registrant, such persons should 
be identified and their background disclosed to the 
same extent as in the case of executive officers. 


(b) State the nature of any family relationship 
between any director or executive officer and any other 
director or executive officer. 


Instruction. 


The term “family relationship” means any relationship 
by blood, marriage or adoption, not more remote than 
first cousin. 


(c) Give a brief account of the business experience 
during the past five years of each director and each 
executive officer, including his principal occupations 
and employment during that period and the name and 
principal business of any corporation or other 
organization in which such occupations and employ- 
ment were carried on. Where an executive officer has 
been employed by the registrant or a subsidiary of the 
registrant or a director has been on the registrant’s 
board for less than five years, a brief explanation 
should be included as to the nature of the responsibil- 
ities undertaken by the individual in prior positions to 
provide adequate disclosure of that individual’s prior 
experience. What is required is information relating to 
the level of his professional competence which may 
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include, depending upon the circumstances, such 
specific information as the size of the operation super- 
vised. 


(d) Describe any of the following events which oc- 
curred during the past ten years and which are material 
to an evaluation of ability and integrity of any director 
or executive officer of the registrant: 


(1) A petition under any _ bankruptcy, 
insolvency or similar law was filed by or 
against, or a receiver, fiscal agent or similar 
officer was appointed by a court or similar 
authority for the business or property of, 
such person, or any partnership in which he 
was a general partner at or within 2 years 
before the time of such filing, or any 
corporation or business association of 
which he was an executive officer at or 
within 2 years before the time of such filing. 


(2) Such person was convicted in a 
criminal proceeding (excluding traffic viola- 
tions and other minor offenses) or is the 
subject of a criminal proceeding which is 
presently pending; or 


(3) Such person was the subject of any 
order, judgment, or decree of any court of 
competent jurisdiction permanently or 
temporarily enjoining him from acting as an 
investment adviser, underwriter, broker or 
dealer in securities, or as an affiliated 
person, director or employee of any invest- 
ment company, bank, or insurance 
company, or from engaging in or con- 
tinuing any conduct or practice in con- 
nection with any such activity or in con- 
nection with the purchase or sale of any 
security, or was the subject of any order of 
any regulatory authority barring or 
suspending, for more than 60 days, the right 
of such person to be engaged in any such 
activity or to be associated with persons 
engaged in any such activity, which order 
has not been reversed or suspended. 


(A) 


Name cf individual or 
number of persons in 
group 





(B) 


Capacities in which 
remuneration was 
received 


Instruction. 


If any event specified in paragraph (d) has occurred but 
information in regard thereto is omitted on the ground 
that it is not material, the registrant shall furnish, as 
supplemental information and not as part of the 
registration statement, a description of the event and a 
statement of the reasons for the omission of informa- 
tion in regard thereto. 


Item 7. Remuneration of Directors and Officers. 
Preliminary Instruction. 


This item requires information with respect to 
remuneration, retirement and other similar benefits 
paid or accrued for or proposed to be paid in the future 
to certain designated officers and directors on an in- 
dividual basis. To the extent that such information on 
an individual basis is not required to be disclosed 
publicly by any applicable foreign laws or regulations 
or by stock exchange requirements and such informa- 
tion is not otherwise disclosed publicly, this item may 
be complied with by (1) identifying each of the persons 
designated in the item without specifying their in- 
dividual payments, (2) indicating the aggregate 
payments made or accrued to the group identified in (1) 
above and (3) indicating the aggregative payments paid 
or accrued to all directors and officers as a group. 


(a) Furnish the following information in substantially 
the tabular form indicated below as to all direct re- 
muneration paid by the registrant and its subsidiaries 
during the registrant’s last fiscal year to the following 
persons for services in all capacities: 


(1) Each director of the registrant whose 
aggregate direct remuneration. exceeded 
$40,000, and each of the three highest paid 
officers of the registrant whose aggregate 
direct remuneration exceeded that amount, 
naming each such director and officer. 


(2) All directors and officers of the 
registrant as a group, stating the number of 
persons in the group without naming them. 


(C) 


Aggregate 
direct 
remuneration 
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Instructions. 


1. Except as provided in Instruction 2, paragraph 
(a)(1) of this item applies to any person who was a 
director or officer of the registrant at any time during 
the period specified. However, information need not be 
given for any portion of the period during which such 
person was not a director or officer of the registrant. 


2. Inthe first registration statement filed on this form 
for the registration of securities of an issuer pursuant 
to Section 12 of the Act, paragraph (a)(1) of this item 
does not apply to any person who is not a director or 
Officer of the registrant at the time the statement is 
filed, provided the same information is not otherwise 
required to be disclosed in any other material filed with 
the Commission. 


3. The information is to be given on an accrual basis 
if practicable. The tables required by this paragraph 
and paragraph (b) may be combined if the registrant so 
desires. 


4. Do not include remuneration paid to a partnership 
in which any director or officer was a partner, but see 
Item 9. 


5. Ifthe registrant has not completed a full fiscal year 
since its organization or if it acquired or is to acquire 
the majority of its assets from a predecessor within the 


current fiscal year, the information shall be given for 
the current fiscal year, estimating future payments, if 
necessary. To the extent that such remuneration is to 
be computed upon the basis of a percentage of profits, 
it will suffice to state such percentage without 
estimating the amount of such profits to be paid. 


6. If any part of the remuneration shown in response 
to this item was paid pursuant to a material bonus or 
profit-sharing plan, briefly describe the pian and the 
basis upon which directors or officers participate 
therein. See Instruction 1 to paragraph (b) for the 
meaning of the term “plan.” 


(b) Furnish the following information in substantially 
the tabular form indicated as to all annuity, pension or 
retirement benefits proposed to be paid to the fol- 
lowing persons in the event of retirement at normal 
retirement date pursuant to any existing plan provided 
or contributed to by the registrant or any of its sub- 
sidiaries: 


(1) Each director or officer named in 
answer to paragraph (a)(1), naming each 
such person. 


(2) All directors and officers of the 
registrant who are eligible for such benefits, 
as a group, stating the number of persons in 
the group without naming them. 


(A) (B) (C) 
Name of individual Amount set aside or Estimated 
or number of accrued during regis- annual benefits 


persons in group 


trant’s last fiscal year 


upon retirement 








Instructions. 


1. Theterm “plan” in this paragraph and in paragraph 
(c) includes all plans, contracts, authorizations or ar- 
rangements, whether or not set forth in any formal 
document. 


2. Column (B) need not be answered with respect to 
payments computed on an actuarial basis under any 
plan which provides for fixed benefits in the event of 
retirement at a specified age or after a specified 
number of years of service. In such case, Columns (A) 
and (C) need not be answered with respect to directors 
and officers as a group. 


3. The information called for by Column (C) may be 
given in the form of a table showing the annual benefits 


payable upon retirement to persons in specified salary 
classifications. 


4. Inthe case of any plan (other than those specified 
in Instruction 2) where the amount set aside each year 
depends upon the amount of earnings of the registrant 
or its subsidiaries for such year or a prior year, or 
where it is otherwise impracticable to state the 
estimated benefits upon retirement, there shall be set 
forth, in lieu of the information called for by Column 
(C), the aggregate amount set aside or accrued to date, 
unless it is impracticable to do so, in which case there 
shall be stated the method of computing such benefits. 


(c) Describe briefly all remuneration payments (other 
than accrued payments reported under paragraph (a) or 
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(b) of this item) proposed to be made in the future, 
directly or indirectly, by the registrant or any of its sub- 
sidiaries pursuant to any existing plan or arrangement 
to (i) each director or officer named in answer to 
paragraph (a)(1), naming each such person, and (ii) all 
directors and officers of the registrant as a group, 
without naming them. 


instruction. 


information need not be included as to payments to be 
made for, or benefits to be received from, group life or 
accident insurance, group hospitalization or similar 
group payments or benefits. If it is impracticable to 
state the amount of remuneration payments proposed 
to be made, the aggregate amount set aside or accrued 
to date in respect to such payments shall be stated, 
together with an explanation of the basis for future 
payments. 


item 8. Management Options to Purchase Securities. 


Furnish the following information as to all options to 
purchase securities from the registrant or any of its 
subsidiaries held by any of the following persons: (i) 
each director named in answer to paragraph (a)(1) of 
item 7, naming each such person; and (ii) all directors 
and officers of the registrant as a group, without 
naming them. 


(a) the title and amount of securities 
called for; 


(b) the option prices, expiration dates, 
and other material provisions; 
the 


(c) any consideration received for 


granting thereof; 

(d) the market value of the security on the 
date of the grant. 

instructions. 


1. The Preliminary Instruction to Item 7 is applicable 
to this item. 


2. The term “options” as used in this term includes 
all options, warrants or rights, other than those issued 
to security holders as such on a pro rata basis. 


3. The extension, regranting or material amendment 
of options shall be deemed the granting of options 
within the meaning of this item. 


4. Where the total market value of securities called 
for by all outstanding options does not exceed $10,000 
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for any person required to be named, or $40,000 for all 
directors and officers as a group, or for all option 
holders as a group, this term need not be answered 
with respect to such person or group. 


5. Incase anumber of options are outstanding having 
different prices and expiration dates, the options may 
be grouped by prices and dates. If this produces more 
than five separate groups then there may be shown 
only the range of the expiration dates and prices. 


Item 9. Interest of Management and Others in Certain 
Transactions. 


Preliminary Instruction. 


With respect to annual reports, information relating to 
these transactions shall be furnished in accordance 
with the provisions of Item 9, except that the informa- 
tion may be limited to the period since the beginning of 
the last fiscal year up to the latest practicable date. 


(a) Describe briefly any transactions during the last 
three years or any presently proposed transactions, to 
which the registrant or any of its subsidiaries was or is 
to be a party, in which any of the following persons had 
or is to have a direct or indirect material interest, 
naming such person and stating his relationship to the 
registrant, the nature of his interest in the transaction 
and, where practicable, the amount of such interest: 


(1) Any director or officer of the registrant; 


(2) Any security holder named in answer 
to Item 5(a); 


(3) <Any relative or spouse of any of the 
foregoing persons, or any relative of such 
spouse, who has the same home as such 
person or who is a director or officer of any 
parent or subsidiary of the registrant. 


Instructions. 


1. This Item 9(a) applies to any person who held any 
of the positions of relationships specified at any time 
during the period specified. However, information need 
not be given for any portion of the period during which 
such person did not hold any such position or 
relationship. 


2. No information need be given in response to this 
Item 9(a) as to any remuneration or other transaction 
reported in response to Items 7 or 8, or as to any 
transaction with respect to which information may be 























omitted pursuant to Instruction 2 to Item 7(b), the 
Instruction to Item 7(c), or Instruction 2 or 3 to Item 
Q(b). 


3. No information need be given in answer to this 
Item 9(a) as to any transaction where— 


(a) the rates or charges involved in the 
transaction are determined by competitive 
bids, or the transaction involves the 
rendering of services at rates or charges 
fixed in conformity with law or govern- 
mental authority; 


(b) the transaction involves services as a 
bank depositary of funds, transfer agent, 
registrar, trustee under a trust indenture or 
similar services; 


(c) the amount involved in the transaction 
or aseries of similar transactions, including 
all periodic installments in the case of any 
lease or other agreement providing for 
periodic payments or installments, does not 
exceed $40,000; or 


(d) the interest of the specified person 
arises solely from the owiiership of 
securities of the registrant and the specified 
person receives no extra or special benefit 
not shared on a pro rata basis by all! holders 
of securities of the class. 


4. It should be noted that this item calls for dis- 
closure of indirect, as well as direct, material interests 
in transactions. A person who has a position or 
relationship with a firm, corporation, or other entity, 
which engages in a transaction with the registrant or 
its subsidiaries may have an indirect interest in such 
transaction by reason of such position or relationship. 
However, a person shall be deemed not to have a 
material indirect interest in a transaction within the 
meaning of this Item 9(a) where— 


(a) the interest arises only (i) from such 
person’s position as a director of another 
corporation or organization (other than a 
partnership) which is a party to the trans- 
action, or (ii) from the direct or indirect 
ownership by such person and all other 
persons specified in subparagraphs (1) 
through (3) above, in the aggregate, of less 
than a 10 percent equity interest in another 
person (other than a partnership) which is a 
party to the transaction, or (iii) from both 
such position and ownership; 


(b) the interest arises only from such 
person’s position as a limited partner in a 
partnership in which he and all other 
persons specified in (1) through (3) above 
had an interest of less than 10 percent; or 


(c) the interest of such person arises 
solely from the holding of an equity interest 
(including a limited partnership interest, but 
excluding a general partnership interest) or 
a creditor interest in another person which 
is a party to the transaction with the issuer 
or any of its subsidiaries and _ the 
transaction is not material to such other 
person. 


5. The amount of the interest of any specified person 
shall be computed without regard to the amount of the 
profit or loss involved in the transaction. Where it is 
not practicable to state the approximate amount of the 
interest, the approximate amount involved in the 
transaction shall be indicated. 


6. In describing any transaction involving the 
purchase or sale of assets by or to the registrant or any 
of its subsidiaries, otherwise than in the ordinary 
course of business, state the cost of the assets to the 
purchaser and, if acquired by the seller within two 
years prior to the transaction, the cost thereof to the 
seller. 


7. The foregoing instructions specify certain trans- 
actions and interests as to which information may be 
omitted in answering this item. There may be situa- 
tions where, although the foregoing instructions do 
not expressly authorize nondisclosure, the interest of a 
specified person in the particular transaction or series 
of transactions is not a material interest. In that case, 
information regarding such interest and transaction is 
not required to be disclosed in response to this item. 


(b) State as to each of the following persons who was 
indebted to the registrant or its subsidiaries at any time 
during the last three years (i) the largest aggregate 
amount of indebtedness outstanding at any time 
during such period, (ii) the nature of the indebtedness 
and of the transaction in which it was incurred, (iii) the 
amount thereof outstanding as of the latest practicable 
date, and (iv) the rate of interest paid or charged 
thereon: 


(1) Each director or officer of the 


registrant; and 


(2) Each associate of any such director or 
officer. 


SEC DOCKET/571 








Instructions. 


1. Include the name of each person whose indebted- 
ness is described and the nature of the relationship by 
reason of which the information is required to be given. 


2. This paragraph does not apply to any person 
whose aggregate indebtedness did not exceed $10,000 
or one percent of the registrant’s total assets, 
whichever is less, at any time during the period 
specified. Exclude in the determination of the amount 
of indebtedness all amounts due from the particular 
person for purchases subject to usual trade terms, for 
ordinary travel and expense advances and for other 
transactions in the ordinary course of business. 


3. Notwithstanding Instruction 2, if the registrant or 
any of its subsidiaries is engaged primarily in the 
business of making loans and loans to any of the 
specified persons in the excess of $10,000 or one 
percent of its total assets, whichever is less, were out- 
standing at any time during the period specified, such 
loans shall be disclosed. However, if the lender is a 
bank, such disclosure may consist of a statement if 
such is the case, that the loans to such persons (i) 
were made in the ordinary course of business, (ii) were 
made on substantially the same terms, including 
interest rates and collateral, as those prevailing at the 
time for comparable transactions with other persons, 
and (iii) did not involve more than normal risk or col- 
lectibility or present other unfavorable features. 


(c) Describe briefly any transactions during the last 
three years or any presently proposed transactions, to 
which any pension, retirement, savings or similar plan 
provided by the registrant, or any of its parents or sub- 
sidiaries, was or is to be a party, in which any of the 
following persons had or is to have a direct or indirect 
material interest, naming such person and stating his 
relationship to the registrant, the nature of his interest 
in the transaction and, where practicable, the amount 
of such interest: 


(1) Any director or officer of the registrant; 


(2) Any security holder named in answer 
to Item 5(a); 


(3) Any relative or spouse of any of the 
foregoing persons, or any relative of such 
spouse, who has the same home as such 
person or who is a director or officer of any 
parent or subsidiary of the registrant; or 


(4) The registrant or any of its sub- 


sidiaries. 


Instructions. 
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1. Instructions 2, 3, 4 and 5 to paragraph (a) of this 
item shall apply to paragraph (c) of this item. 


2. Without limiting the general meaning of the term 
“transaction” there shall be included in answer to this 
item any remuneration received or any loans received 
or outstanding during the period, or proposed to be 
received. 


3. No information need be given in answer to 
paragraph (c) with respect to— 


(a) payments to the plan, or payments to 
beneficiaries, pursuant to the terms of the 
plan; 


(b) payment of remuneration for services 
not in excess of 5 percent of the aggregate 
remuneration received by the — specified 
person during the registrants’ last fiscal 
year from the registrant and its subsidiaries; 
or 


(c) any interest of the registrant or any of 
its subsidiaries which arises solely from its 
general interest in the success of the plan. 


(d) If the registrant was organized within 
the past five years, furnish the following in- 
formation: 


(1) State the names of the promoters, the 
nature and amount of anything of value 
(including money, property, contracts, 
options or rights of any kind) received or to 
be received by each promoter directly or 
indirectly from the registrant, and the nature 
and amount of any assets, services or other 
consideration therefore received or to be 
received by the registrant. 


(2) As to any assets acquired or to be ac- 
quired by registrant from a promoter, state 
the amount at which acquired or to be ac- 
quired and the principle followed or to be 
followed in determining the amount. 
Identify the persons making the determina- 
tion and state their relatioship, if any, with 
the registrant or any promoter. If the assets 
were acquired by the promoter within two 
years prior to their transfer to the registrant, 
state the cost thereof to the promoter. 


Item 10. Legal Proceedings. 



































Preliminary Instruction. 


With respect to annual reports, information relating to 
pending litigation shall be furnished in accordance 
with the provisions of Item 10, except that the report 
should include also a description of the disposition of 
any previously reported litigation which occurred 
during the last fiscal year. 


Briefly describe any material pending legal 
proceedings, other than ordinary routine litigation in- 
cidental to the business, to which the registrant or any 
of its subsidiaries is a party or of which any of their 
property is the subject. Include the name of the court 
or agency in which the proceedings are pending, the 
date instituted, the principal parties thereto, a descrip- 
tion of the factual basis alleged to underlie the 
proceeding and the relief sought. Include similar 
information as to any such proceedings known to be 
contemplated by governmental authorities. 


Instructions. 


1. If the business ordinarily results in actions for 
negligence or other claims, no such action or claim 
need be described unless it departs from the normal 
kind of such actions. 


2. No information need be given with respect to any 
proceeding which involves primarily a claim for 
damages if the amount involved, exclusive of interest 
and costs, does not exceed 10 percent of the current 
assets of the registrant and its subsidiaries on a 
consolidated basis. However, if any proceeding 
presents in large degree the same issue as other 
proceedings pending or known to be contemplated, the 
amount involved in such other proceedings shall be 
included in computing such percentage. 


3. Notwithstanding Instruction 1 and 2, any material 
bankruptcy, receivership, or similar proceeding with 
respect to the registrant or any of its significant 
subsidiaries shall be described. Any material pro- 
ceedings to which any director, officer or affiliate of 
the registrant, any security holder named in answer to 
Item 5(a), or any associate of any such director, officer 
or security holder, is a party, or has a material interest, 
adverse to the registrant or any of its subsidiaries shall 
also be described. 


4. Notwithstanding the foregoing, administrative or 
judicial proceedings arising under United States 
Federal, State or local provisions which have been 
enacted or adopted regulating the discharge of 
materials into the environment or otherwise relating to 
the protection of the environment, shall not be deemed 
“ordinary routine litigation incidental to the business” 
and shall be described if such proceeding is material to 


the business or financial condition of the registrant or 
if it involves primarily a claim for damages and the 
amount involved, exclusive of interest and costs, 
exceeds 10 percent of the current assets of the 
registrant and its subsidiaries on a consolidated basis. 
Any such proceedings by governmental authorities 
shall be deemed material and shall be described 
whether or not the amount of any claim for damages 
involved exceeds 10 percent of current assets on a 
consolidated basis and whether or not such 
proceedings are considered “ordinary routine litigation 
incidental to the business”; provided however, that 
such proceedings which are similar in nature may be 
grouped and described generically stating: the number 
of such issues generally involved; and, if such 
proceedings in the aggregate are material to the 
business or financial condition of the registrant, the 
effect of such proceedings on the business or financial 
condition of the registrant. 


Item 11. Nature of Trading Market. 


As to each class of securities to be registered, indicate 
briefly the nature and extent of the principal non- 
United States trading market for such securities. As to 
each class of securities to be registered pursuant to 
Section 12(g), indicate also the nature of the trading 
market in the United States, including the names of the 
principal market makers and the reported high and low 
bid prices for each quarterly period during the past 
three years. If practicable, indicate what proportion of 
the outstanding securities in each such class is held in 
the United States and the number of record holders 
thereof in the United States. 


Instructions. 


1. In furnishing high and low bid prices in the United 
States, the registrant may rely on quotations published 
in publications of national circulation, provided the 
source of the information is identified. If the principal 
market makers are not known, it will suffice to name 
three market makers which are believed to be actively 
engaged in making a market in the securities. 


2. If the registrant’s outstanding equity securities of 
the class being registered are wholly or partially in 
bearer form, the response to this item should so 
indicate together with as much information as the 
registrant is able to provide with respect to security 
holdings in the United States. 


3. If the securities being registered trade in the 
United States in the form of American Depositary Re- 
ceipts or similar certificates, the response to this item 
should so indicate together with the name of the 
depositary issuing such receipt and the number of 
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shares or other units of the underlying security re- 
presenting the trading unit in such receipts. If the 
primary market in the United States involves the 
American Depositary Receipts, the market price in- 
formation specified in this item should relate to that 
market. 


Item 12. Recent Sales of Unregistered Securities. 


Furnish the following information as to all securities of 
the registrant sold by the registrant in the United 
States or its Territories within the past three years, or 
presently proposed to be sold therein, which were not, 
or are not to be, registered under the Securities Act of 
1933. Include sales of reacquired securities as well as 
new issues, securities issued in exchange for property, 
services, or other securities, and new securities 
resulting from the modification of outstanding 
securities: 


(a) Give the date of sale and the title and 
amount of securities sold. 


(b) Give the names of the principal under- 
writers, if any. As to any securities sold 
privately, name the persons or identify the 
class of persons to whom the securities 
were sold. 


(c) As to securities sold for cash, state the 
aggregate offering price and the aggregate 
underwriting discounts or commissions. As 
to any securities sold otherwise than for 
cash, state the nature of the transaction and 
the nature and aggregate amount of con- 
sideration received by the registrant. 


(d) Indicate the section of the Act or the 
Rule of the Commission under which 
exemption from registration was claimed 
and state briefly the facts relied upon to 
make the exemption available. 


Instructions. 


1. Information need not be set forth as to notes, 
drafts, bills of exchange or banker’s acceptances which 
mature not later than one year from the date of 
issuance. 


2. If the sales were made in a series of transactions, 
the information may be given by such totals and 
periods as will reasonably convey the information 
required. 
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Item 13. Capital Stock to be Registered. 


If capital stock is to be registered, state the title of ne Qi 


class and furnish the following information: 


(a) Outline briefly (i) dividend rights; (ii) 
voting rights; (iii) liquidation rights; (iv) pre- 
emptive rights; (v) conversion rights; (vi) 
redemption provisions; (vii) sinking fund 
provisions; and (viii) liability to further calls 
or to assessment by the registrant. 


(b) If the rights of holders of such stock 
may be modified otherwise than by a vote of 
a majority or more of the shares out- 
Standing, voting as a class, so state and 
explain briefly. 


(c) Outline briefly any restriction on the 
repurchase or redemption of shares by the 
registrant while there is any arrearage in the 
payment of dividends or sinking fund 
installments. If there is no such restriction, 
so state. 


Instructions. 


1. This item requires only a brief summary of the 
provisions which are pertinent from an investment 
standpoint. A complete legal description of the pro- 
visions referred to is not required and should not be 
given. Do not set forth the provisions of the governing 
instruments verbatim; only a succinct resume is 
required. 


2. If the rights evidenced by the securities to be 
registered are materially limited or qualified by the 
rights evidenced by any other class of securities or by 
the provisions of any contract or other document, 
include such information regarding such limitation or 
qualification as will enable investors to understand the 
rights evidenced by the securities to be registered. 


Item 14. Debt Securities to be Registered. 


If debt securities are to be registered, outline briefly 
such of the following as are relevant: 


(a) Provisions with respect to interest, 
conversion, maturity, redemption, amortiza- 
tion, sinking fund or retirement. 


(b) Provisions with respect to the kind and 
priority of any lien securing the issue, 
together with a brief identification of the 
principal properties subject to each lien. 
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(c) Provisions restricting the declaration 
of dividends or requiring the maintenance of 
any ratio of assets, the creation or 
maintenance of reserves or the maintenance 
of properties. 


(d) Provisions permitting or restricting the 
issuance of additional securities, the with- 
drawal of cash deposited against such is- 
suance, the incurring of additional debt, the 
release or substitution of assets securing 
the issue, the modification of the terms of 
the security, and similar provisions. 


(e) The name and address of the trustee 
and the nature of any material relationship 
with the registrant or any of its affiliates, 
the percentage of securities of the class 
necessary to require the trustee to take 
action, and what idemnification the trustee 
may require before proceeding to enforce 
the lien. 


(f) The names and addresses of paying 
agents. 


(g) The currency or currencies in which 
payable and, if payable in two or more cur- 
rencies, state the basis of determination for 
the currency conversion and at whose 
option. 


(h) The provisions of any law or decree de- 
termining the extent to which the securities 
of the issuer may be serviced. 


(i) The circumstances concerning any 
failure to pay principal, interest, or any 
sinking or amortization installment. 


Instructions. 


1. The instructions to Item 13 shall also apply to this 
item. 


2. Provisions permitting the release of assets upon 
the deposit of equivalent funds or the pledge of equi- 
valent property, the release of property no longer re- 
quired in the business, obsolete property or property 
taken by eminent domain, the application of insurance 
moneys, and similar provisions, need not be described 
in answer to paragraph (d). 


3. If the securities to be registered are guaranteed, 
tate the name of the guarantor and briefly outline the 
contract of guarantee. 


Item 15. Other Securities to be Registered. 


If securities other than capital stock or long-term debt 
are to be registered, outline briefly the rights evidenced 
thereby. If subscription warrants or rights are to be 
registered, state the title and amount of securities 
called for, the period during which and the price at 
which the warrants or rights are exercisable. 


Instruction. The instructions to Item 13 shall also 
apply to this item. 


item 16. Exchange Controls and Other Limitations 
Affecting Security Holders. 


(a) Describe briefly any governmental laws, decrees 
or regulations in the country in which the registrant is 
organized relating to restrictions on the export or 
import of capital, including but not limited to foreign 
exchange controls, affecting the remittance of 
dividends, interest and other payments to non- 
resident holders of the registrant’s securities. 


(b) As to each class of securities to be registered 
hereunder, state whether there are any limitations, 
either by the law of the country under which the 
registrant is organized or in the charter or other con- 
stituent document of the registrant, on the right of the 
foreigners to hold or vote the securities. Outline briefly 
any such limitations. 


Item 17. Taxation. 


Outline briefly all taxes, including withholding pro- 
visions, to which the United States security holders are 
subject under existing laws and regulations of the 
foreign country of origin. A brief description of 
pertinent provisions of any reciprocal tax treaties 
between such foreign country and the United States 
regarding withholding should be included. If there are 
no such treaties, so state. 


Item 18. Indemnification of Directors and Officers. 
State the general effect of any charter provisions, 
bylaw, contract, arrangement or statute under which 
any director or officer of the registrant is insured or 
indemnified in any manner against any liability which 
he may incur in his capacity as such. 


NOTE: ITEMS 19 THROUGH 26 ARE REQUIRED TO BE 
RESPONDED TO ONLY IN ANNUAL REPORTS ON 
THIS FORM. 
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Item 19. Changes in Securities and Changes in 
Security For Registered Securities. 


General Instruction. 


No response to this item is required if the information 
called for herein has been previously reported in a 
report on Form 6-K. 


(a) If the constituent instruments defining the rights 
of the holders of any class of registered securities have 
been materially modified, give the title of the class of 
securities involved and state briefly the general effect 
of such modification upon the rights of holders of such 
securities. 


(b) If the rights evidenced by any class of registered 
securities have been materially limited or qualified by 
the issuance or modification of any other class of 
securities, state briefly the general effect of the 
issuance or modification of such other class of 
securities upon the rights of the holders of the 
registered securities. 


Instruction. 


Working capital restrictions and other limitations upon 
payment of dividends are to be reported hereunder. 


(c) If there has been a material withdrawal or sub- 
stitution of assets securing any class of registered 
securities of the registrant, furnish the following in- 
formation: 


1. Give the title of the securities. 


2. Identify and describe briefly the assets 
involved in the withdrawal or substitutions. 


3. Indicate the provision in the underlying 
indenture, if any, authorizing the withdrawal 
or substitution. 


Instruction. 


This paragraph need not be answered when the 
withdrawal or substitution is made pursuant to the 
terms of an indenture which has been qualified under 
the Trust Indenture Act of 1939. 


(d) If the trustees or paying agents for registered 
securities have changed during the last fiscal year, 
furnish the names and addresses of the new trustees or 
paying agents. 


Item 20. Defaults Upon Senior Securities. 
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General Instruction. 
quired if the information called for herein has been 
previously reported in a report on Form 6-K. 


(a) If there has been any material default in the 
payment of principal, interest, a sinking or purchase 
fund installment, or any other material default not 
cured within 30 days, with respect to any indebtedness 
of the registrant or any of its significant subsidiaries 
exceeding 5 percent of the total assets of the registrant 
and its consolidated subsidiaries, identify the in- 
debtedness and state the nature of the default. In the 
case of such a default in the payment of principal, 
interest or a sinking or purchase fund installment, 
state the amount of the default and the total arrearage 
on the date of filing this report. 


Instruction. 


This paragraph refers only to events which have 
become defaults under the governing instruments, i.e., 
after the expiration of any period of grace and 
compliance with any notice requirements. 


(b) If any material arrearage in the payment of 
dividends has occurred or if there has been any other 
material delinquency not cured within 30 days, with 
respect to any class of preferred stock of the registrant 


which is registered or which ranks prior to any class Ge 


registered securities, or with respect to any class o 
preferred stock of any significant subsidiary of the 
registrant, give the title of the class and state the 
nature of the arrearage or delinquency. In the case of 
an arrearage in the payment of dividends state the 
amount and the total arrearage on the date of filing this 
report. 


Instruction. 


Item 20 need not be answered as to any default or 
arrearage with respect to any class of securities all of 
which is held by, or for the account of, the registrant or 
its totally held subsidiaries. 


Item 21. Increases and Decreases In Outstanding 
Securities and Indebtedness. 


General Instruction. 


The information called for herein shall be given as to 
each “security” as defined in Section 2(1) of the 
Securities Act of 1933. If the information called for has 
been previously reported on Form 6-K, it may be in- 
corporated by a specific reference to the previou 
filing. 






No response to this item is "@ 
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and decreases during the fiscal year in the amount of 
equity securities of the registrant outstanding: 


5 re- (a) Give the following information as to all increases 


(1) The title of the class of securities 
involved; 
(2) The date of the transactions; 


(3) The amount of securities involved and 
whether an increase or decrease; and 


(4) A brief description of the transaction in 
which the increase or decrease occurred. If 
previously reported, the description may be 
incorporated by a specific reference to the 
previous filing. 


Instruction. 


The information shall be prepared in the form of a re- 
conciliation between the amounts shown to be 
outstanding on the balance sheet to be filed with this 
report and the amounts shown on the registrant’s 
balance sheet for the previous year. The exercise of 
outstanding options or warrants (Separately by class or 







ssued convertible securities (separately by class of 
security) and the issuance of options may be grouped 
together showing the dates between which all such 
transactions occurred. If the information called for has 
been previously reported on Form 6-K it may be in- 
corporated by a specific reference to the previous 
filing. 


40: of option or warrant), conversions of previously 


(b) Increases and decreases in the amount 
outstanding of debt securities and indebtedness which 
were previously reported in reports on Form 6-K should 
be listed and briefly discussed with appropriate cross 
references to the earlier disclosure. 


(c) If the amount of debt securities or indebtedness 
outstanding has been increased or decreased through 
one or more transactions, and the aggregate amount of 
all such increases or decreases not previously reported 
exceeds 5% of the outstanding securities or indebted- 
ness of the affected class, furnish the following 
information: 


(1) Title of class, the amount outstanding 
as last previously reported, and the 
amount presently outstanding (as of a 
specified date); 


(2) A brief description of the transaction or 
transactions resulting in the change; 


(3) If an increase in securities or indebted- 
ness is reported, furnish: (i) a statement of 
the aggregate net cash proceeds or the 
nature and aggregate amount of any con- 
sideration received or to be received by the 
registrant; (ii) the names of the principal 
underwriters, if any, indicating any such 
underwriters which are affiliates of the 
registrant; and (iii) a reasonably itemized 
statement of the purposes, so far as de- 
terminable, for which the net proceeds have 
been or are to be used and the approximate 
amount used or to be used for each such 
purpose; 


(4) If adecrease in securities or indebted- 
ness is reported, a statement of the ag- 
gregate amount of cash or the nature and 
aggregate amount of any other considera- 
tion paid or to be paid by the registrant in 
connection with such transaction or trans- 
actions. 


(d) Furnish the following information as to all securi- 
ties of the registrant sold by the registrant in the United 
States or its Territories within the past fiscal year 
which were not registered under the Securities Act of 
1933. Include sales of the registrant’s reacquired 
securities as well as new issues, securities issued in 
exchange for property, services or other securities, and 
new securities resulting from the modification of out- 
standing securities. 


(1) Give the date of sale, and the title and 
amount of the registrant’s securities sold. 


(2) Give the market price on the date of 
sale, if applicable. 


(3) Give the names of the brokers, under- 
writers or finders, if any. As to any 
securities sold but which were not the sub- 
ject of a public offering, name the persons 
or identify the class of persons to whom the 
securities were sold. 


(4) Asto securities sold for cash, state the 
aggregate offering price and the aggregate 
underwriting discounts, brokerage commis- 
sions, or finder’s fees. As to any securities 
sold otherwise than for cash, state the 
nature of the transaction and the nature and 
aggregate amount of consideration received 
by the registrant. 


(5) Indicate the Section of the Act or Rule 
of the Commission under which exemption 
from registration was claimed and state 
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briefly the facts relied upon to make the ex- 
emption available. 


(6) State whether the securities have been 
legended and stop-transfer instructions 
given in connection therewith, and if not, 
state the reasons why not. 


Item 22. Submission of Matters To A Vote of Security 
Holders. 


lf any matter has been submitted to a vote of security 
holders, through the solicitation of proxies or other- 
wise, furnish the following information if not 
previously disclosed in a report on Form 6-K: 


(a) The date of the meeting and whether it was an 
annual or special meeting. 


(b) If the meeting involved the election of directors, 
state the name of each director elected at the meeting 
and the name of each other director whose term of 
office as a director continued after the meeting. 


(c) Briefly describe each other matter voted upon at 
the meeting and state the number of affirmative votes 
and the number of negative votes cast with respect to 
each such matter. 


Instructions. 


1. If any matter has been submitted to a vote of 
security holders otherwise than at a meeting of such 
security holders, corresponding information with 
respect to such submission shall be furnished. The 
solicitation of any authorization or consent (other than 
a proxy to vote at a stockholders’ meeting) with respect 
to any matter shall be deemed a submission of such 
matter to a vote of security holders within the meaning 
of this item. 


2. Paragraph (a) need be answered only if paragraph 
(b) or (c) is required to be answered. 


3. Paragraph (c) need not be answered as to 
procedural matters or as to the selection or approval of 
auditors. 


4. Ifthe registrant has published a report containing 
all of the information called for by the item, the item 
may be answered by a reference to the information 
contained in such report, provided copies of such 
report are filed as an exhibit to the report on this form. 


578/SEC DOCKET 





Item 23. Acquisition of Disposition of Assets. 


ég 





General Instruction. 


No response to this item is required if all of the 
information called for herein has been reported pre- 
viously in a report on Form 6-K. 


If the registrant or any of its majority-owned sub- 
sidiaries has acquired or disposed of a significant 
amount of assets, otherwise than in the ordinary 
course of business, since the beginning of the last 
fiscal year, furnish the following information: 


(a) the date and manner of the acquisition or 
disposition and a brief description of the assets 
involved, the nature and amount of consideration given 
or received therefor, the principle followed in 
determining the amount of such consideration, the 
identity of the person(s) from whom the assets were 
acquired or to whom they were sold and the nature of 
any material relationship between such person(s) and 
the registrant or any of its addiliates, any director or 
officer of the registrant, or any associate of any such 
director or officer. 


(b) If any assets so acquired by the registrant or its 
subsidiaries constitute plant, equipment or other 
physical property, state the nature of the business in 
which the assets were used by the person(s) from 
whom acquired and whether the registrant intends to 
continue such use or intends to devote the assets to 
other purposes, indicating such other purposes. 





Instructions. 


1. If the information specified in this Item 23 is 
furnished in whole or in part in the response to Item 1, | 
such information may be incorporated by reference ( 
herein. 


2. No information need be given as to (i) any 

transaction between any person and any wholly-owned 
subsidiary of such person; (ii) any transaction between i 
two or more wholly-owned subsidiaries of any person; f 
or (iii) the redemption or other acquisition of securities 

from the public, or the sale or other disposition of | 
securities to the public, by the issuer of such i 
securities. é 


3. The term “acquisition” includes every purchase, t 





acquisition by lease, exchange, merger, consolidation, C 
succession or other acquisition; provided, that such p 
term does not include the construction or development | 2 
of property by or for the registrant or its subsidiaries or ir 

a 


the acquisition of materials for such purpose. The term 
“disposition” includes every sale, disposition by lease, 
exchange, merger, consolidation, mortgage, o 
hypothecation of assets, assignment, whether for the™ 
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benefit of creditors or otherwise, abandonment, 


destruction, or other disposition. 


4. The information called for by this item is to be 
given as to each transaction or series of related 
transactions of the size indicated. The acquisition or 
disposition of securities shall be deemed the indirect 
acquisition or disposition of the assets represented by 
such securities if it results in the acquisition of 
disposition of control of such assets. 


5. An acquisition or disposition shall be deemed to 
involve a significant amount of assets (i) if the 
registrant’s and its other subsidiaries’ equity in the net 
book value of such assets or the amount paid or 
received therefor upon such acquisition or disposition 
exceeded 10 percent of the total assets of the registrant 
and its consolidated subsidiaries, (ii) if it involved the 
succession to or disposition of a business which 
would meet the test of a significant subsidiary, or (iii) 
if it involved the acquisition or disposition of an 
interest in a business which would meet the rest of a 
significant subsidiary and would be required to be 
accounted for by the equity method. 


6. Where assets are acquired or disposed of through 
the acquisition or disposition of control of a person, 
the person from whom such control was acquired or to 
whom it was disposed of shall be deemed the person 
from whom the assets were acquired or to whom they 
were disposed of, for the purposes of this item. Where 
such control was acquired from or disposed of to not 
more than five persons, their names shall be given; 
otherwise it will suffice to identify in an appropriate 
manner the class of such persons. 


Item 24. Changes in Registrant’s Certifying Ac- 
countant. 


Generai Instruction. 


No response to this item is required if all of the 
information called for herein has been reported 
previously in a report on Form 6-K. 


lf since the beginning of the last fiscal year an 
independent accountant who was previously engaged 
as the principal accountant to audit the registrant’s 
financial statements resigns (or indicates he declines 
to stand for reelection after the completion of the 
current audit) or is dismissed as the registrant’s 
principal accountant, or another independent 
accountant is engaged as principal account, or it an 
independent accountant on whom the principal 
accountant expressed reliance in his report regarding a 
significant subsidiary resigns (or formally indicates he 
leclines to stand for re-election after the completion of 
he current audit) or is dismissed or another 


independent accountant is engaged to audit that 
subsidiary: 


(a) State the date of such resignation (or declination 
to stand for re-election), dismissal or engagement. 


(b) State whether in connection with the audits of the 
two most recent fiscal years and any subsequent 
interim period preceding such resignation, dismissal 
or engagement there were any disagreements with the 
former accountant on any matter of accounting 
principles or practices, financial statement disclosure, 
or auditing scope or procedure, which disagreements if 
not resolved to the satisfaction of the former 
accountant would have caused him to make reference 
in connection with his report to the subject matter of 
the disagreement(s); also, describe each such dis- 
agreement. The disagreements required to be reported 
in response to the preceding sentence include both 
those resolved to the former accountant’s satisfaction 
and those not resolved to the former accountant’s 
satisfaction and those not resolved to the former 
accountant’s satisfaction. Disagreements contem- 
plated by this rule are those which occur at the 
decision-making level; i.e., between personnel of the 
registrant responsible for presentation of its financial 
statements and personnel of the accounting firm 
responsible for rendering its report. 


(c) State whether the principal accountant’s report on 
the financial statements for any of the past two years 
contained an adverse opinion or a disclaimer of opinion 
or was qualified as to uncertainty, audit scope, or 
accounting principles; also describe the nature of each 
such adverse opinion, disclaimer of opinion or 
qualification. 


(d) Theregistrant shall request the former accountant 
to furnish the registrant with a letter addressed to the 
Commission stating whether he agrees with the 
statement made by the registrant in response to this 
item, and, if not, stating the respects in which he does 
not agree. The registrant shall file a copy of the former 
accountant’s letter as an exhibit with all copies of the 
Form 6-K required to be filed or with all copies of the 
Form 20-F required to be filed as appropriate. 


Item 25. Reports on Form 6-K. 


If any reports on Form 6-K have been filed during the 
past fiscal year, indicate with respect to each such 
report: 


(a) 


(b) the nature of the event or events 
reported therein and 


the date of the report; 
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(c) the nature of any financial statements 
filed therewith. 


item 26. Financial Statements and Exhibits. 


(a) List separately all financial statements filed as 
part of the registration statement or annual report. 


(b) List all exhibits filed as part of the registration 
statement or annual report, including those 
incorporated by reference. 


Instructions. 


1. Where any financial statement or exhibit is 
incorporated by reference, the incorporation by 
reference shall be set forth in the list required by this 
item. See Rule 12b-23. 


2. See the Instructions as to Exhibits herein. 


SIGNATURES 


Pursuant to the requirements of Section 12 of the 
Securities Exchange Act of 1934, the registrant has 
duly caused this registration statement [annual report] 
to be signed on its behalf by the undersigned, 
thereunto duly authorized. 





(Registrant) 





Date (Signature) * 
*Print the name and title of the signing officer under 
this signature. 


INSTRUCTIONS AS TO FINANCIAL STATEMENTS 


: Every issuer registering securities on this form 
shall file as part of its registration statement the 
financial statements, schedules and accountants’ 
certificates which would be required to file if the 
registration statement were filed on Form 10 [17 CFR 
249.210}. Any material variation in accounting 
principles or practices from those generally followed in 
the United States or from the form and content of 
financial statements prescribed in Regulation S-X shall 
be disclosed and, to the extent practicable, the effect 
of each such variation given. 


2. Every issuer filing an annual report on this form 
shall file as a part of its report the financial statements, 
schedules and accountants’ certificate which would be 
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required to be filed if the report were filed on Form 10-K 
[17 CFR 249.310]. Any material variation in accounting 
principles or practices from those generally followed in 
the United States or from the form and content of 
financial statements prescribed in Regulation S-X shall 
be disclosed and, to the extent practicable, the effect 
of each such variation given. 


3. The Commission may, upon the request of the 
registrant, and where consistent with the public 
interest and the protection of investors, permit the 
omission of one or more ‘of the statements herein 
required or the filing in substitution therefore of 
appropriate statements of comparable character. The 
Commission may also require the filing of other 
statements in addition to, or in substitution for, the 
statements herein required in any case where such 
statements are necessary or appropriate for an 
adequate presentation of the financial condition of any 
person whose financial statements are required, or 
whose statements are otherwise necessary for the 
protection of investors. 


The Commission may, upon the request of the 
registrant, and where consistent with the protection of 
investors, permit the omission of one cr more generally 
accepted auditing standards or procedures or the 
substitution of other appropriate auditing standards or 
procedures. 


INSTRUCTION AS TO EXHIBITS 
A. Registration Statements 


Subject to Rule 12b-32 [17 CFR 240.12b-32] regarding 
the incorporation of exhibits by reference, the 
following exhibits shall be filed as a part of the 
registration statement. A list of such exhibits 
appropriately lettered or numbered for convenient 
reference should be included. Exhibits incorporated by 
reference may be referred to by the designation given in 
the previous filing. Where exhibits are incorporated by 
reference, the reference shall be made in the list of 
exhibits. 


1. Copies of the charter and by laws or instruments 
corresponding thereto as presently in effect. 


2. Copies of any plan of acquisition, reorganization, 
readjustment, or succession described in answer to 
Item 1, 10 or 12. 


3. (a) Specimens or copies of all securities to be 
registered hereunder, and copies of all constituent 
instruments defining the rights of holders of long-term 
debt of the registrant and of all subsidiaries for which 
consolidated or unconsolidated financial statement 
are required to be filed. 
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(b) There need not be filed, however, (1) any 
instrument with respect to long-term debt not to be 
registered hereunder if the total amount of securities 
authorized thereunder does not exceed 5 percent of the 
total assets of the registrant and its subsidiaries on a 
consolidated basis and if there is filed an agreement to 
furnish a copy of such instrument to the Commission 
upon request, (2) any instrument with respect to any 
class of securities if appropriate steps to assure the 
redemption or retirement of such class will be taken 
prior to or upon delivery by the registrant of the 
securities to be registered, or (3) copies of instruments 
evidencing scrip certificates for fractions of shares. 


4. (a) Copies of all material plans setting forth the 
terms and conditions upon which options, warrants or 
rights to purchase securities from the registrant or any 
of its subsidiaries have been or may be granted. If any 
such plan is not set forth in a written document, a 
reasonably detailed written description of the terms 
and conditions thereof, or specimen copies of the 
options, warrants or rights setting forth the terms and 
conditions shall be filed. 


(b) The term “plan” as used herein includes all plans, 
contracts, authorizations or arrangements, whether or 
not set forth in any formal document but does not 
include warrants or rights issued to security holders as 
such on a pro rata basis. 


5. (a) Copies of all material bonus, profit sharing, 
pension, retirement or deferred compensation plans 
provided for the benefit of directors, officers or 
employees of the registrant or any of its subsidiaries. If 
any such plan is not set forth in a written document, 
furnish a reasonably detailed written description 
thereof. Copies of any available booklet or other 
written description of any such plan shall also be filed. 


(b) The definition of the term “plan” in Instruction of 
4(b) above shall also apply to this instruction. This 
instruction does not relate to (1) any ordinary purchase 
and sales agency agreement, (2) any agreement with 
managers of stores in a chain store organization or 
similar organization or (3) any contract providing for 
labor or salesmen’s bonsuses. 


6. Copies of any voting trust agreement referred to in 
answer to Item 5. 


7. If any discount on capital shares is shown as a 
deduction from capital shares on the balance sheet 
being filed for the registration, there shall be filed a 
statement of the circumstances under which such 
discount arose and an opinion of counsel as to the 
legality of the issuance of the shares to which such 
discount relates. The opinion shall set forth any 
applicable legal or administrative provisions and shall 
cite any decisions which in the opinion of counsel are 
controlling. 


8. If the registrant has any shares the preference of 
which upon involuntary liquidation exceeds the par or 
stated value thereof, there shall be filed an opinion of 
counsel as to whether there are any restrictions upon 
surplus by reason of such excess and also as to any 
remedies available to security holders before or after 
payment of any dividend that would reduce surplus to 
an amount less than the amount of such excess. The 
opinion shall set forth any applicable legal or 
administrative provisions and shall cite any decisions 
which in the opinion of counsel are controlling. 


9. (a) Copies of every contract material to an 
industry segment and not made in the ordinary course 
of business which is to be performed in whole or in part 
at or after the filing of the registration statement or 
which was made not more than two years before filing, 
except contracts called for, or the omission of which, 
is expressely authorized by the foregoing instructions. 
Only contracts need be filed as to which the registrant 
or a subsidiary of the registrant is a party or has 
succeeded to a party by assumption or assignment, or 
in which the registrant or such subsidiary has a 
beneficial interest. See Rule 24b-2 [17 CFR 240.24b-2] 
for the procedure to be followed in requesting 
confidential treatment of information required to be 
filed under the Act. 


(b) If the contract is such as ordinarily accompanies 
the kind of business conducted by the registrant and 
its subsidiaries, it is made in the ordinary course of 
business and need not filed, unless it falls within one 
or more of the following categories, in which case it 
should be filed except where immaterial in amount or 
significance. 


(1) Directors, officers, promoters, voting trustees, or 
security holders named in answer to Items 5, 6 or 9(d) 
are parties thereto except where the contract merely 
involves purchase or sale of current assets having a 
determinable market price, at such price; 


(2) It is of such materiality as to call for specific 
reference to it in answer to Items 1, 3 or 9. 


(3) The registrant’s business is substantially 
dependent upon it, as in the case of continuing 
contracts to sell the major part of registrant’s 
production in the case of a manufacturing enterprise or 
to purchase the major part of registrant’s requirements 
of goods in the case of a distribution enterprise, or 
licenses to use a patent or formula upon which 
registrant’s business depends to a material extent; 


(4) It calls for the acquisition or sale of fixed assets 


for a consideration exceeding 10 percent of all fixed 
assets of the registrant and its subsidiaries; 
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(5) It is a lease under which a material part of the 
property described under item 3 is held by the 
registrant; or 


(6) The amount of the contract, or its importance to 
the business of the registrant and its subsidiaries, are 
material, and the terms and conditions are of a nature 
of which investors reasonably should be informed. 


10. A copy of any law, decree or regulation outlined 
in answer to Item 16. 


11. Copies of the exhibits called for by Instructions 3 
and 4(d) of Item 2. 


12. Upon request of the Commission, copies of each 
material foreign patent for an invention not covered by 
a United States patent. 


GENERAL INSTRUCTIONS 
B. Annual Reports 


Subject to Rule 12b-32 regarding the incorporation of 
exhibits by reference, the following exhibits shall be 
filed as part of the report. 


1. Copies of ail amendments or modifications, not 
previously filed, to all exhibits previously filed (or 
copies of such exhibits as amended or modified). 


2. Copies of all contracts and other documents of a 
character required to be filed as an exhibit to an 
original registration statement which were executed or 
in effect during the fiscal year and not previously filed. 
See Rule 24b-2 for the procedure to be followed in 
requesting confidential treatment of information 
required to be filed. 


3. Copies of the exhibits called for by Instructions 3, 
4(d) and 5 to Item 2. 


4. Copies of the amendments to all constituent 
instruments and other documenis referred to in Item 
19. 


5. Copies of all constituent instruments defining the 
rights of the holders of any new class of securities 
referred to in response to Item 21(c). 


6. Copies of the text of any proposal described and 
copies of any report furnished in response to Item 22. 


7. Coies of any plan of acquisition or disposition 
described in the response to Item 23, including any 
plan of reorganization, readjustments, exchange, 
merger, consolidation or succession in connection 
therewith. 
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8. Letters from the independent accountants referred 
to in Item 24. 


SUPPLEMENTAL INFORMATION TO BE FURNISHED 
WITH ANNUAL REPORTS FILED ON THIS FORM. 


(A) Every registrant which files an annual report on 
this form shall furnish to the Commission for its 
information, if not previously furnished, at the time of 
filing its report on this Form, four copies of the 
following: 


(1) Any annual report to stockholders covering the 
registrant’s last fiscal year; and 


(2) Every proxy statement, form of proxy or other 
proxy soliciting material sent to more than ten of the 
registrant’s stockholders with respect to any annual or 
other meeting of stockholders. 


(B) If any annual report to security holders or proxy 
material furnished hereunder is in a foreign language, it 
shall be accompanied by a translation into the English 
language. 


(C) The foregoing material shall not be deemed to be 
“filed” with the Commission or otherwise subject to 
the liabilities of Section 18 or the Act, except to the 
extent that the registrant specifically incorporates it in 
its annual report on this form for reference. 


(D) If such report or proxy material is to be furnished 
to stockholders subsequent to the filing of the annual 
report on this form, the registrant shall so state and 
shall furnish copies of such material to the 
Commission when it is sent to stockholders. 


APPENDIXES 


APPENDIX A — Definitions and Guidelines for 
Compliance with Industry and Homogeneous 
Geographic Segment Reporting Requirements. 


The definitions and guidelines set forth below are 
relevant to the segment reporting requirements of the 
business item of this form: 

DEFINITIONS 


Certain terms are defined as follows: 


1. Segment. An industry segment or a homogene- 
ous geographic segment. 


2. Industry segment. A component of the business 
of a registrant and its subsidiaries (hereinafter 
registrant) engaged in providing a product or service or 
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a group of related products or services primarily to 
unaffiliated customers (i.e., customers outside the 
registrant) for a profit.’ Disaggregation of the vertically 
integrated operations of a registrant is not required. 


3. Foreign operations. Those revenue-producing 
operations (except for unconsolidated subsidiaries and 
other unconsolidated investees) that (a) are located 
outside of the registrant’s home country (the United 
States for U.S. enterprises)? and (b) are generating 
revenue either from sales to unaffiliated customers or 
from intraenterprise sales or transfers between 
geographic areas. ° 


4. Homogeneous geographic segments. Domestic 
operations, in the aggregate, and foreign operations, 





"In some industries, it is normal practice for a company 
to purchase and sell substantially identical com- 
modities to minimize transporting or other costs. In 
those situations, sales and purchases of substantially 
identical commodities shall be netted for the purpose 
of determining whether a product or service or a group 
of related products or services is sold primarily to un- 
affiliated customers. Although those sales and 
purchases are netted for the purpose of identifying an 
industry segment, it is not intended that this rule 
change a registrant’s accounting practice with respect 
to determining its revenue or that of any of its industry 
segments. 


2A registrant whose home country is other than the 
United States but that prepares financial statements in 
conformity with U. S. generally accepted accounting 
principles shall classify operations outside of its home 
country as foreign operations. 


3Difficulties may arise in classifying the activities of 
certain types of registrants. The following examples 
may provide useful guidelines: (1) Determination of 
whether the employment of a registrant’s mobile 
assets, such as offshore drilling rigs or ocean-going 
vessels, constitutes foreign operations should depend 
on whether such assets are normally identified with 
operations located and generating revenue from 
outside the home country. If they are normally identi- 
fied with the registrant’s foreign operations, revenue 
generated from abroad would be considered foreign 
revenue. If they are normally identified with domestic 
operations, revenue generated from abroad would be 
considered export sales; (2) Services rendered by the 
foreign offices of a service company such as a con- 
sulting firm, having offices or facilities located both in 
the home country and in foreign countries, would be 
considered foreign operations, and the revenue should 
be considered foreign revenue. Revenue generated 
abroad from services, provided by domestic offices 
should be considered export sales. 


either in the aggregate or, if appropriate, by geographic 
areas. 


5. Domestic operations. Those revenue-producing 
operations of the registrant located in its home country 
that generate revenue either from sales to unaffiliated 
customers or from intraenterprise sales or transfers 
between geographic areas. Sales to unaffiliated 
customers include both (a) sales to customers within 
the registrant’s home country and (b) sales to 
customers in foreign countries. 


6. Export sales. Sales to customers in foreign 
countries. 

7. Reportable segment. An industry or a homo- 
geneous geographic segment (or, in certain cases, a 
group of two or more closely related segments—see 
paragraph 19) for which information is required to be 
reported by Item 1 of this form. 


8. Revenue. The revenue of an industry or homo- 
geneous geographic segment includes revenue both 
from sales and transfers to unaffiliated customers (i.e., 
revenue from customers outside the business as 
reported in the registrant’s income statement) and from 
intersegment or intraenterprise sales or transfers, if 
any, of products and services similar to those sold to 
unaffiliated customers.‘ Interest from sources outside 
the business and interest earned on intersegment or 
intraenterprise trade receivables is included in revenue 
if the asset on which the interest is earned is included 
among the segment’s identifiable assets (see 
paragraph 10), but interest earned on advances or loans 
to other segments is not included. For purposes of 
this Item, revenue from intersegment or intraenterprise 
sales or transfers shall be accounted for on the basis 
used by the registrant to price the intersegment or 
intraenterprise sales or transfers. If the basis is 
changed, disclosure shall be made of the nature of the 
change and its effect on the reportable segment’s 
operating profit or loss in the period of change. 


9. Operating profit or loss. The operating profit or 
loss of an industry segment is its revenue as defined in 
paragraph 8 minus all operating expenses. As used 





“Intersegment billings for the cost of shared facilities 
or other jointly incurred costs do not represent inter- 
segment sales or transfers as that term is used in this 
item. 


Interest earned on advances or loans to other 
segments is included in computing the operating profit 
or loss of a segment whose operations are principally 
of a financial nature (e.g., banking, insurance, leasing, 
or financing). 
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herein, operating expenses include expenses that 
relate to both revenue from sales to unaffiliated 
customers and revenue from intersegment sales or 
transfers; those operating expenses incurred by 
registrant shall be allocated on a reasonable basis 
among the industry segments for whose benefit the 
expenses were incurred. Methods used to allocate 
operating expenses among segments in computing 
operating profit or loss should be reasonable and 
consistently applied from period to period (but, if 
changed disclosure shall be made of the nature of the 
change and its effect on the reportable segment’s 
operating profit or loss in the period of change). For 
purposes of this Item, intersegment purchases shall be 
accounted for on the same basis as intersegment sales 
or transfers (i.e., on the basis used by the registrant to 
price the intersegment sales or transfers). None of the 
following shall be added or deducted, as the case may 
be, in computing the operating profit or loss of an 
industry segment: revenue earned at the corporate level 
and not derived from the operations of any industry 
segment; general corporate expenses; ® interest 
expenses; domestic and foreign income taxes; equity 
in income or loss from unconsolidated subsidiaries 
and other unconsolidated investees; gain or loss on 
discontinued operations; extraordinary items; minority 
interest; and the cumulative effect of a change in 
accounting principles. 


10. Identifiable assets. The identifiable assets of a 
segment are those tangible and intangible enterprise 
assets that are used by the segment, including (i) 
assets that are used exclusively by that segment and 
(ii) an allocated portion of assets used jointly by two or 
more segments. Assets used jointly by two or more 
segments shall be allocated among the segments on a 
reasonable basis. Because the assets of a segment 
that transfers products or services to another segment 
are not used in the operations of the receiving 
segment, no amount of those assets shall be allocated 
to the receiving segment. Assets that represent part of 





®Some of the expenses incurred in a registrant’s central 
administrative office may not be general corporate ex- 
penses, but rather may be operating expenses of 
segments that should therefore be allocated to those 
segments. The nature of an expense rather than the 
location of its incurrence shall determine whether it is 
an operating expense. Only those expenses identified 
by their nature as operating expenses shail be 
allocated as operating expenses in computing seg- 
ment’s operating profit or loss. 


‘Interest expense is deducted in computing the opera- 
ting profit or loss of a segment whose operations are 
principally of a financial nature (e.g., banking, in- 
surance, leasing, or financing). 
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a registrant’s investment in a segment, such as 
goodwill, shall be included in the segment’s 
identifiable assets.° The identifiable assets of a 
segment shall not include advances or loans to or 
investments in another segment, except that advances 
or loans to or investments in another segment, except 
that advances or loans to other segments shall be 
included in the identifiable assets of a financial 
industry segment because the income therefrom is 
included in computing the financial segment’s 
operating profit and loss (see footnote 5). Asset 
valuation allowances such as the following shall be 
taken into account in computing the amount of a 
segment’s identifiable assets: allowance for doubtful 
accounts, accumulated depreciaton, and marketable 
securities valuation allowance. With respect to 
industry segments, assets manintained for general 
corporate purposes (i.e., those not used in the 
operations of any industry segment) shall not be 
allocated to industry segments. 


DETERMINATION OF REPORTABLE INDUSTRY 
SEGMENTS 


11. The reportable segments of a registrant shall be 
determined by (a) identifying the individual products 
and services from which the registrant derives its 
revenue, (b) grouping those products and services by 
industry lines into industry segments (see paragraphs 
12-14), and (c) selecting those industry segments that 
are significant with respect to registrant as a whole 
(see paragraphs 16-19). 


12. The determination of a registrant’s industry 
segments must depend to a considerable extent on the 
judgment of the registrant’s management. Neverthe- 
less, a registrant’s existing profit centers represent a 
logical starting point for determining the industry 
segments. The term “profit center” is used to refer to a 
registrant’s individual products and services or groups 
of related products and services, particularly with 
respect to its domestic operations, that are sold 
primarily to outside markets and for which information 
about revenue and profitability is accumulated. If a 
registrant’s existing profit centers cross industry lines, 
it will be necessary to disaggregate the existing profit 
centers into smaller groups of related products and 
services (except as provided in paragraph 15). If a 
registrant operates in more than one industry but does 
not presently accumulate any information on a 
less-than-total-enterprise basis (i.e., its only profit 
center is the enterprise as a whole), it shall 





8Any related depreciation or amortization expense is 
deducted in determining the operating profit or loss of 
the segment. 
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disaggregate its operations along 
(except as provided in paragraph 15). 


industry lines 


13. Among the factors that should be considered in 
determining whether products and services are related 
(and, therefore, should be grouped ..to a single 
industry segment) or unrelated (and, therefore should 
be separated into two or more industry segments) are 
the following: 


a) The nature of the product. Related products or 
services have similar purposes or end uses. Thus, they 
may be expected to have similar rates of profitability, 
similar degrees of risk, and similar opportunities for 
growth. 


b) The nature of the production process. Sharing of 
common or interchangeable production or sales 
facilities, equipment, labor force, or service group or 
use of the same or similar basic raw materials may 
suggest that products or services are related. Likewise, 
similar degrees of labor intensiveness or similar 
degrees of capital intensiveness may indicate a 
relationship among products or services. 


c) Markets and marketing methods. Similarity of 
geographic marketing areas, types of customers, or 
marketing methods may indicate a relationship among 
products or services. For instance, the use of a 
common or interchangeable sales force may suggest a 
relationship among products or services. The 
sensitivity of the market to price changes and to 
changes in general economic conditions may also 
indicate whether products or services are related or 
unrelated. 


14. Broad categories such as manufacturing, 
wholesaling, retailing, and consumer products are not 
per se indicative of the industries in which a registrant 
operates, and those terms should not be used without 
identification of a product or service to describe the 
industry segments. 


15. Industry segmentation on a worldwide basis is a 
desirable objective but it may be impracticable for 
some registrants.To the extent that revenue and 
profitability information is accumulated along industry 
lines for a registrant’s foreign operations, as defined in 
paragraph 3, or that it would be practicable to do so, 
industry segments shall be determined on a worldwide 
basis. To the extent that it is impracticable to 
disaggregate part or all of its foreign operations along 
industry lines, the registrant shall disaggregate along 
industry line its domestic operations and its foreign 
operations for which disaggregation is practicable and 
shall treat the aggregate of its foreign operations for 
which disaggregation is not practicable as a single 
industry segment. When that segment qualifies as a 


reportable industry segment (see paragraphs 16-19), 
disclosure shall be made of the types of industry 
operations included in the foreign operations that have 
not been disaggregated. 


16. An industry segment is identified as a reportable 
segment for which financial information must be 
presented (see paragraph 17) — if it satisfies one or 
more of the following tests in either of the last two 
fiscal years. 


a) Its revenue (including both sales to unaffiliated 
customers and intersegment sales or transfers) is 10 
percent or more of the combined revenue (sales to 
unaffiliated customers and intersegment sales or 
transfers) of all of the registrant’s industry segments. 


b) The absolute amount of its operating profit or 
operating loss is 10 percent or more of the greater, in 
absolute amount, of: 


(i) The combined operating profit of all industry 
segments that did not incur an operating loss; or 


(ii) The combined operating loss of all 
segments that did incur an operating loss. 


industry 


c) Its identificable assets are 10 percent or more of the 
combined identifiable assets of all industry segments. 
Revenue, operating profit or loss, and identifiable 
assets relating to those foreign operations that have 
not been disaggregated along industry lines on 
grounds of impracticability (see paragraph 15) shall be 
included in computing th2 combined revenue, 
combined operating profit or operating loss, and 
combined identifiable assets of the registrant’s 
industry segments. 


17. The results of applying the percentage tests in 
paragraph 16 shall be evaluated from the standpoint of 
interperiod comparability before final determination of 
a registrant’s reportable segments is made. For 
instance, interperiod comparability would most likely 
require that an industry segment that has been 
significant in the past and is expected to be significant 
in the future be regarded as a reportable segment even 
though it fails to satisfy the tests in paragraph 16 in 
either fiscal year. 


18. The combined revenue from sales to unaffiliated 
customers of all reportable segments (that is, revenue 
not including intersegment sales or transfers) shall 
constitute at least 75 percent of the combined revenue 
from sales to unaffiliated customers of all industry 
segments. The test shall be applied separately for each 
of the last two fiscal years. Revenue relating to those 
foreign operations that have not been disaggregated 
along industry lines on grounds of impracticability 
shall be included in the denominator of the 
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computation required by this paragraph and will be 
included in the numerator if those operations have 
been identified (in accordance with paragraphs 15 and 
16) as a reportable segment. If the industry segments 
identified as reportable in accordance with paragraphs 
16 and 17 do not satisfy the 75 percent test in this 
paragraph, additional industry segments shall be 
identified as reportable segments (subject to the 
provisions of this paragraph) until the 75 percent test is 
met. 


19. As the number of industry segments that wou!d 
be identified as reportable segments in accordance 
with paragraphs 16-18 increases above 10, the question 
of whether a practical limit has been reached comes 
increasingly into consideration, and combining the 
most closely related industry segments into broader 
reportable segments may be appropriate. Combina- 
tions shall be made, however, only to the extent 
necessary to contain the number of reportable 
segments within practical limits while still meeting the 
75 percent test. 


DETERMINATION OF REPORTABLE FOREIGN HO- 
MOGENEOUS GEOGRAPHIC SEGMENTS 


20. If aregistrant’s foreign operations are conducted 
in two or more geographic areas as defined in 
paragraph 21 the financial information required by this 
item shall be presented separately for each significant 
foreign geographic area, and in the aggregate for all 
other foreign geographic areas not deemed signifcant. 
A geographic area shall be regarded as significant, for 
the purpose of applying this paragraph, if its revenue 
from sales to unaffiliated customers or its identifiable 
assets are 10 percent or more of related consolidated 
amounts. 


21. Foreign geographic areas are individual countries 
or groups of countries as may be determined to be 
appropriate in registrant’s particular circumstances. 
No single method of grouping the countries in which a 
registrant operates into the geographic areas can 
reflect all of the differences among _ international 
business environments. Each registrant shall group its 
foreign operations on the basis of the differences that 
are most important in its particular circumstances. 
Factors to be considered include proximity, economic 
affinity, similarities in business environments, and the 
nature, scale, and degree of interrelationship of the 
registrant’s operations in the various countries. 





APPENDIX B — Industry Segment Reporting 





The table set forth below is an illustration of the 
presentation in tabular form of the information required 
by paragraph (d) (1) of the business item regarding 
industry segments. 


Financial Information Relating to Industry Segments 


Industry Industry 
Segment Segment 
A B 


Other 
Industry 
Segments 


Adjustments 
and 


Eliminations Consolidations 





Sales to 
unaffili- 
ated 
customers 


Year 1 
Year 2 
Year 3 
Year 4 
Year 5 
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Financial Information Relating to Industry Segments—continued 


Industry Industry Other Adjustments 
Segment Segment Industry and 
A B Segments Eliminations Consolidations 





Interseg- 
ment 
sales 


Year 1 
Year 2 
Year 3 
Year 4 
Year 5 





Total 
revenue 


Year 1 
Year 2 
Year 3 
Year 4 
Year 5 





Depreciat- 
tion, 
depletion 
and amor- 
tization 
expense 


Year 1 
Year 2 
Year 3 
Year 4 
Year 5 





Capital 
expendi- 
tures 


Year 1 
Year 2 
Year 3 
Year 4 
Year 5 





Operating 
profits or 
loss 


Year 1 
Year 2 
Year 3 
Year 4 
Year 5 
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Financial Information Relating to Industry Segments—continued 





@: 


Industry Industry Other Adjustments 
Segment Segment Industry and 
A B Segments Eliminations Consolidations 





Equity in 
net 
income of 
vertically 
integrated 
X Co. 





Year 1 
Year 2 
Year 3 
Year 4 
Year 5 





Identi- 
fiable 

assets 

at end 
of 


Year 1 
Year 2 
Year 3 
Year 4 
Year 5 








Invest- 
ment in 

net assets of 
vertically 
integrated 
X Co. 


Year 1 
Year 2 
Year 3 
Year 4 
Year 5 
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APPENDIX C — Foreign and Domestic Operations 


The table set forth below is an illustration of the presentation in tabular form of the 


quired by paragraph (e) of the business item regarding foreign and domestic operations. 


Geographic Geographic Adjustments 
Domestic Area Area and 
Operations A B Eliminations 


information re- 


Consolidations 





Sales to 
unaffili- 
customers 


Year 1 
Year 2 
Year 3 
Year 4 
Year 5 





Export sales to 
unaffiliated 
customers 


Year 1 
Year 2 
Year 3 
Year 4 
Year 5 





Transfers 
between 
geographic 
areas 


Year 1 
Year 2 
Year 3 
Year 4 
Year 5 





Or appropriate area of domestic operations 





Total revenue 


Year 1 
Year 2 
Year 3 
Year 4 
Year 5 


ws 





—Continued on next page 
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Geographic 
Domestic Area 
Operations A 


Geographic Adjustments 
Area and 
B Eliminations 





Operating 
profit or 
loss* 


Year 1 
Year 2 
Year 3 
Year 4 
Year 5 





Identifiable 
assets at 
end of 


Year 1 
Year 2 
Year 3 
Year 4 
Year 5 





*Or some other reasonable measure of profitability. 





2. Guide 1 of the Guides For The Preparation and 
Filing and Reports and Proxy and Registration 
Statements Under The Securities Exchange Act of 1934 
is proposed to be amended to read as follows: 

GUIDE 1. SUMMARY OF OPERATIONS. 

(a) The content of the summary of operations is 
specified in general on the instruction to the pertinent 
items of Forms 10, 10-K and 20-F. The necessity of 
disclosing items in addition to those specified in such 
instructions will depend upon the circumstances. 
These instructions cannot, of course, cover all 
situations which may arise nor is it practicable to set 
forth a Guideline dealing specifically with all possible 
situations. 


3. Guide 2 of the Guides For The Preparation And 
Filing Of Reports and Proxy and Registration 
Statements Under The Securities Exchange Act of 1934 
is proposed to be amended to read as follows: 


GUIDE 2. DISCLOSURE OF EXTRACTIVE RESERVES 
AND NATURAL GAS SUPPLIES. 


(a) Items 1(b) and 3 of Forms 10 and Items 1(c) and 3 
of Form 20-F require that companies engaged in 
extractive operations include, where appropriate, the 
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quantitative amount of their estimated reserves. A) 


appropriate, the current average market price per barrel 
of oil, m.c.f. of gas, or the assay value per ton of ore 
may also be shown, but it is deemed inappropriate to 
show a dollar amount equal to the market price 
multiplied by the number of barrels of oil, m.c.f. of 
gas, or tons of ore. 


(b) Pursuant to Items 1(b) and 3 of Forms 10 and 10-K 
and Items 1(c) and 3 of Form 20-F, companies engaged 
in the gathering, transmission or distribution of natural 
gas are required to disclose material information with 
respect to the current availability* of gas supplies. 
Each company should develop disclosure based upon 
the facts and circumstances of its particular situation, 
including, where appropriate, disclosure by areas or 
regions. Such disclosure should be in a form 
understandable to investors and should include, but 
not be limited to, descriptions of the following factors: 


*The term “availability is used herein to mean that 
quantity of gas which can be delivered from current 
sources of supply for a given future time period such as 
a day, a month, or a year. This term is not intended to 
have the same meaning as the term “deliverability” 
which is used by the Federal Power Commission in 
Form 15 Annual Reports. 
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4. Guide 3 of the Guides For The Preparation And 
Filing Olf Reports and Proxy and Registration 
Statements Under The Securities Exchange Act of 1934 
is proposed to be amended to read as follows: 


GUIDE 3. STATISTICAL DISCLOSURE BY BANK 
HOLDING COMPANIES 


General Instructions. 


1. This Guide applies to the description of the 
business portion of bank or bank holding company 
registration statements filed on Forms 10 (Item 1) [17 
CFR 249.210] and 20-F (Item 1) [17 CFR 249.220F}, in 
proxy and information statements relating to mergers, 
consolidations, acquisitions and similar matters (Item 
14 of Schedule 14A and Item 1 of Schedule 14C) [17 
CFR 240.14a-101 and 240.14c-101], and in reports filed 
on Forms 10-K (Item 1) [17 CFR 249.310] and 20-F 
(Item1). 


6. It should be noted that this Guide in format 
relates to required disclosures by United States-based 
holding companies. Notwithstanding, the required 
disclosures specified in this Guide, revised as 
appropriate and necessary to meet individual facts and 
circumstances, should be furnished for foreign-based 
bank holding company or bank registrants. Specific 
reference in this respect is made to Sectons II and III 
which for purpose of compliance therewith should be 
deemed to relate to the applicable foreign country or 
jurisdiction and to registrant’s operations foreign to 
that country or jurisdiction, respectively. 


5. The General Instructions to Form 6-K are proposed 
to be revised as follows: 


§249.306 Form 6-K, report of foreign issuer 
pursuant to Rule 13a-16 (§240.13a-16 of this 
chapter) and 15d-16 (§240.15d-16 of this 
chapter) under the Securities Exchange Act 
of 1934. 


B. Information and Documents Required to be 
Furnished. 


The information required to be furnished pursuant to 
(i), (ii) or (iii) above is that which is significant with 


respect to the issuer and its subsidiaries concerning: 
changes in management or control; acquisitions or 
dispositions of assets; bankruptcy or receivership; 
changes in registrant’s certifying accountants; the 
financial condition and results of operations; material 
legal proceedings; changes in securities or in the 
security for registered securities; defaults upon senior 
securities; material increases or decreases in the 
amount outstanding of securities or indebtedness; the 
results of the submission of matters to a vote of 
security holders; and any other information which may 
be material interest to investors. 


* * * * * 


D. Translation of Papers and Documents into the 
English Language 


Reference is made to Rule 12b-12(d) (§240.12b-12(d)). 
The exhibits and other papers and documents 
furnished with or as part of reports on this form shall 
be in the English language. English versions or 
adequate summaries in the English language of any 
such exhibits, papers or documents may be furnished 
in lieu of original English translations. Copies of the 
original language exhibit, paper or document need not 
be furnished. 


6. Rule 13a-16 is proposed to be revised to read as 
follows: 


§240.13a-16 Reports of foreign private 
issuers on Form 6-K [17 CFR 249.305]. 


(a) Every foreign private issuer which is 
subject to Rule 13a-1 [17 CFR 240.13a-1] 
shali make reports on Form 6-K, except that 
this rule shall not apply to: 


(1) Investment companies required to file 


quarterly reports pursuant to Rule 13a-12 
[17 CFR 240.13a-12]; 


(2) Foreign private issuers not authorized to 
use Form 20-F [17 CFR 249.220F] for annual 
reports required by Rule 13a-1; or 


(3) * * * 


7. Rule 15d-16 is proposed to be revised to read as 
follows: 


§240.15d-16 Reports of foreign private 
issuers on Form 6-K [17 CFR 249.306]. 


(a) Every foreign private issuer which is 
subject to Rule 15d-1 [17 CFR 240.15d-1] 
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8. 





shall make reports on Form 6-K, except that 
this rule shall not apply to: 


(1) Investment companies required to file 
quarterly reports pursuant to Rule 15d-12 
[17 CFR 240.15d-12]; 


(2) Foreign private issuers not authorized to 
use Form 20-F [17 CFR 249.220F] for annual 
reports required by Rule 15d-1; or 


(3) - * * 


Rule 3a12-3 is proposed to be revised to read as 


follows: 


§240.3a12-3 Exemption from sections 14(a), 
14(b), 14(c) and 16 for securities of certain 
foreign issuers. 


(a) Securities for which the filing of 
securities on Form 18 [17 CFR 249.219] are 
authorized shall be exempt from the opera- 
tions of sections 14 and 16 of the Act. 


(b) Securities registered under Section 12 
of the Act on Form 20 [17 CFR 249.220] or 
Form 20-F [17 CFR 249.220f] or on Form 8-a 
[17 CFR 249.208a] or Form 8(b) [17 CFR 
249.208(b)] in lieu of Forms 20 or 20-F or for 
which registration on such forms were so 
authorized shall be exempt from the 
operation of sections 14(a), 14(b), 14(c) and 
16 of the Act except that this paragraph 
shall not apply if at the end of the last fiscal 
year of the issuer (1) more than 50 percent 
of the outstanding voting securities of the 
issuer are held of record either directly or 
through voting trust certificates or 
depositary receipts by residents of the 
United States, and (2) the business of such 
issuer is administered principally in the 
United States or 50 percent or more of the 
members of the Board of Directors are 
residents of the United States. For the 
purpose of this paragraph the term 
“resident,” as applied to security holders, 
shall mean any person whose address 
appears on the records of the issuer, the 
voting trustee or the depositary as being 
located in the United States. 
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(c) Securities registered under Section 12 
of the Act on Forms 16 [17 CFR 249.216] or 
19 [17 CFR 249.219] shall be exempt from 
the operations of sections 14(a), 14 (b), 
14(c) and 16 of the Act if the securities 
deposited pursuant to the voting trust or 
other agreement are so exempt pursuant to 
paragraph (b) of this section. 





(Secs. 3, 12, 13, 15(d), 23(a), 48 Stat. 882, 892, 894, 
895, 901; sec. 203(a), 49 Stat. 704; secs. 1, 3, 8, 49 
Stat. 1375, 1377, 1379; Proc. No. 2695, 60 Stat. 1352; 
sec. 202, 68 Stat. 686; secs. 3, 4, 6, 78 Stat. 565-568, 
569, 570-574; secs. 1, 2, 82 Stat. 454; secs. 1, 2, 6, 
28(a), 28(b), 28(c), 84 Stat. 1435, 1497; sec. 105(b), 88 
Stat. 1503; secs. 8, 9, 10, 11, 18, 89 Stat. 117, 118, 119, 
121, 155; 15 U.S.C. 78c, 78/, 78m, 780(d), 78w(a)). 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14129/November 3, 1977 


An order has been issued granting the applications of | 
the Philadelphia Stock Exchange, Inc. for unlisted gp 
trading privileges in the common stock of the following 4 
companies: Data Terminal Systems, Inc., $0.20 par 
value; National Industries, Inc., $1.00 par value; and 

Ward Foods, Inc., $1.00 par value. 


i 








SECURITIES EXCHANGE ACT OF 1934 
Release No. 14130/November 3, 1977 


A notice has been issued giving interested persons 
until November 18 to request a hearing on applications 
of the Philadelphia Stock Exchange, Inc. for unlisted 
trading privileges in the common stock of the following 
companies: Alcon Laboratories, $0.25 par value; 
Hilton Hotels Corporation, $1.00 par value; and 
Western Publishing Co., Inc., $1.00 par value. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14131/November 3, 1977 
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A notice has been issued giving interested persons 
until November 30 to submit facts bearing upon an 
application by Plantronics, Inc. to withdraw its 
common stock, no par value, from listing and registra- 
tion on the American Stock Exchange, Inc. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14132/November 3, 1977 


SEE 


SECURITIES ACT OF 1933 
Release No. 5882/November 3, 1977 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14133/November 3, 1977 


¢@ In the Matter of 


MIDWEST STOCK EXCHANGE, INCORPORATED 
120 South LaSalle Street 
Chicago, Illinois 60603 


(SR-MSE-77-33) 
ORDER APPROVING PROPOSED RULE CHANGE 


On September 6, 1977, the Midwest Stock Exchange, 
Incorporated filed with the Commission, pursuant to 
Section 19(b) of the Securities Exchange Act of 1934 
(the “Act”), as amended by the Securities Acts 
Amendments of 1975, and Rule 19b-4 thereunder, 
copies of a proposed rule change to clarify existing 
Exchange procedures regarding the execution of odd- 
lot orders in dually traded and exclusive MSE listed 
issues. 


Notice of the proposed rule change together with the 
terms of substance of the proposed rule change was 
given by publication of a Commission Release (Securi- 
ties Exchange Act Release No. 13940 (September 8, 
1977)) and by publication in the Federal Register (42 
Fed. Reg. 46966 (September 19, 1977)). 


The Commission finds that the proposed rule change is 
consistent with the requirements of the Act and the 
rules and regulations thereunder applicable to national 
securities exchanges, and in particular, the 


requirements of Section 6 and the rules and regulations 
thereunder. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the proposed rule change filed 
with the Commission on September 6, 1977, be, and it 
hereby is, approved. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14134/November 3, 1977 


NOTICE OF WITHDRAWAL OF PROPOSED RULE 
CHANGE BY CHICAGO BOARD OPTIONS EX- 
CHANGE, INC. 


File No. SR-CBOE-77-19 


The Chicago Board Options Exchange, Inc. (“CBOE”), 
by letter dated October 18, 1977, withdrew a proposed 
rule change (File No. SR-CBOE-77-19) under Rule 
19b-4 which had been submitted on September 22, 
1977. Notice of the proposed rule change was given in 
Securities Exchange Act Release No. 14029 (October 6, 
1977) and the terms of substance were published in 42 
F.R. 55152 (October 13, 1977). The withdrawn proposal 
would have repealed an earlier rule change submitted 
by the CBOE (File SR-CBOE-77-6) and approved by the 
Commission (Securities Exchange Act Release No. 
13673 (June 24, 1977)) which provides, among other 
things, enabling authority for the award of board broker 
appointments on the basis of competitive bidding and 
for an assessment of exchange fees upon members 
who utilize board broker services. 


Publication of the withdrawal is expected to be made in 
the Federal Register during the week of November 14, 
1977. 


For the Commission by the Division of Market Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 14135/November 3, 1977 


In the Matter of 


PACIFIC STOCK EXCHANGE, INCORPORATED 
301 Pine Street 
San Francisco, California 94104 


(SR-PSE-77-23) 
ORDER APPROVING PROPOSED RULE CHANGE 


On September 2, 1977, the Pacific Stock Exchange, 
Incorporated filed with the Commission, pursuant to 
Section 19(b) of the Securities Exchange Act of 1934 
(the “Act”), as amended by the Securities Acts Amend- 
ments of 1975, and Rule 19b-4 thereunder, copies of a 
proposed rule change. The proposed rule change 
would amend current Exchange procedures concerning 
confirmation of orders by requiring specialists to 
submit a list of “good ‘til cancelled” orders to members 
for confirmation at the close of business on such 
day(s) of the month(s) as designated by the Floor 
Trading Committee. On October 25, 1977 the Exchange 
submitted an amendment to SR-PSE-77-23 which 
reflects the designation by the Floor Trading 
Committee of a quarterly confirmation schedule. 


Notice of the proposed rule change together with the 
terms of substance of the proposed rule change was 
given by publication of a Commission Release (Securi- 
ties Exchange Act Release No. 13937, (September 8, 
1977)) and by publication in the Federal Register (42 
Fed. Reg. 46448 (September 15, 1977)). 


The Commission finds that the proposed rule change is 
consistent with the requirements of the Act and the 
rules and regulations thereunder applicable to national 
securities exchanges and in particular, the require- 
ments of Section 6 and the rules and regulations there- 
under. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the proposed rule change filed 
with the Commission on September 2, 1977, be, and it 
hereby is, approved. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY 
ACT OF 1935 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20232/October 31, 1977 


In the Matter of 


JERSEY CENTRAL POWER & LIGHT COMPANY 
Madison Avenue at Punch Bowl Road 
Morristown, New Jersey 07960 


(70-6062) 


NOTICE OF PROPOSED ISSUANCE OF NOTES IN 
CONNECTION WITH AMENDMENT TO PURCHASE 
AGREEMENT FOR GENERATOR; REQUEST FOR 
EXEMPTION FROM COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Jersey Central Power 
& Light Company (‘‘Jersey Central’’), an electric utility 
subsidiary company of General Public Utilities Corpor- 
ation, a registered holding company, has filed an 
application-declaration with this Commission pursuant 
to the Public Utility Holding Company Act of 1935 
(‘‘Act’’), designating Sections 6(a) and 7 of the Act and 
Rule 50(a)(5) promulgated thereunder as applicable to 
the proposed transaction. All interested persons are 
referred to the application-declaration, which is 
summarized below, for a complete statement of the 
proposed transaction. 


In 1970 Jersey Central entered into an agreement 
(‘1970 Agreement’’) with Brown Boveri Corporation 
(‘‘BBC’’) concerning the purchase of a turbine 
generator for installation and use at Jersey Central’s 
Forked River Nuclear Station. The original purchase 
price was $29,485,290, of which 5% was payable when 
the 1970 Agreement was signed and 20% was payable 
on January 31, 1974. The balance of the purchase price 
was payable in 10 equal semi-annual installments of 
$2,374,779 (which included interest on the unpaid 
balance at the annual rate of 6 1/2% from January 1, 
1976, through December 31, 1976, and thereafter at the 
semi-annual rate of 3 3/4%) commencing on January 
31, 1976 and ending on July 31, 1980. As a result of 
financial constraints and regulatory delays, the 
inservice date of the Forked River Nuclear Station has 
been rescheduled from 1976 to 1983. In 1971 and 1972 
amendments to the 1970 Agreement were entered into 
requiring BBC to stretch out or delay certain phases of 
its work involving the fabrication of the turbine 
generator. 


On May 20, 1977, Jersey Central and BBC entered into 
a further agreement (‘1977 Amendment’’) amending 
the 1970 Agreement. The 1977 Amendment provides 
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for deferred delivery, storage and testing of the various 
components of the turbine generator, additional 
services and equipment to be furnished by BBC, an 
extension of the warranty periods applicable to the 
turbine generator, and the postponement of the final 
ten payments of the purchase price in connection with 
the turbine generator. In consideration of these 
changes, the parties agreed to increase the purchase 
price to $38,242,503, which includes $11,998,866 of 
interest, such interest being at the same rate as was 
provided for under the 1970 Agreement. Of such 
amount Jersey Central has paid to date a total of 
$26,703,800 due under the 1977 Amendment. Under 
the 1977 Amendment $1,243,700 is to be paid in cash at 
various times through 1980 and $25,460,100 is to be 
evidenced by a series of notes (‘‘Notes’’) proposed to 
be issued by Jersey Central. 


The Notes, one with a face amount of $1,913,310 and 
nine with face amounts of $2,616,310 each, will mature 
in six-month intervals commencing on January 31, 
1978, and ending on July 31, 1982. The Notes have the 
applicable interest computed into their principal face 
amounts, are unconditional promises to pay to the order 
of BBC the amounts specified, and by their terms 
preclude any right of set-off or reduction by reason of 
any claim Jersey Central may have against BBC arising 
under the amended 1970 Agreement. For this reason 
BBC has agreed to furnish to Jersey Central a bank 
guaranty from Banque Francaise du Commerce 
Exterieur (‘‘Banque Francaise’) in the principal 
amount of not less than $5,250,000 to secure 
BBC’s performance of its obligations. Upon the occur- 
rence of-an event of default, as defined in the Notes, the 
holder of any Note may at its option and upon notice to 
Jersey Central declare all its Notes to be due and 
payable unless such default has theretofore been cured. 


BBC has represented to Jersey Central that it will 
endorse the Notes to its affiliate, Compagnie Electro- 
Mechanique (‘‘CEM’’), a French corporation which is 
to perform substantially all of construction of the 
turbine generator under contract to BBC. CEM has re- 
presented to Jersey Central as follows: CEM will 
endorse the Notes to Societe Generale, a nationalized 
French bank, which will discount the Notes to CEM 
(and credit CEM with an amount to be determined) and 
will endorse the Notes without recourse to Banque 
Francaise, an agency of the French government with 
funtions generally comparable to those of the Export- 
Import Bank of the United States; Banque Francaise 
will rediscount the Notes to Societe Generale (and 
credit Societe Generale with an amount to determined 
in accordance with French export financing regulations) 
and hold the Notes until maturity, when they will be 
presented to Jersey Central for payment. Based upon 


‘these representations and assuming the transactions 


are carried out as described, BBC and Jersey Central 


have agreed that the Notes are not Securities requiring 
registration under the Securities Act of 1933. 


Jersey Central requests an exemption from the 
competitive bidding requirements of Rule 50 pursuant 
to Rule 50 (a)(5). 


The fees and expenses to be incurred in connection with 
the proposed transaction will be supplied by amend- 
ment. The Board of Public Utility Commissioners of the 
State of New Jersey has jurisdiction over the issuance 
and delivery of the Notes. No other state commission 
and no federal commission, other than this Commis- 
sion, has jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 25, 1977, request 
in writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said application- 
declaration which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request should be served personally or by mail upon the 
applicant-declarant at the above-stated address, and 
proof of service (by affidavit or, in case of an attorney at 
law, by certificate) should be filed with the request. At 
any time after said date, the application-declaration, as 
filed or as it may be amended, may be granted and 
permitted to become effective as provided in Rule 23 of 
the General Rules and Regulations promulgated under 
the Act, or the Commission may grant exemption from 
such rules as provided in Rules 20(a) and 100 thereof or 
take such other action as it may deem appropriate. Per- 
sons who request a hearing or advice as to whether a 
hearing is ordered will receive notice of further 
developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20233/October 31, 1977 


In the Matter of 


PENNSYLVANIA POWER COMPANY 
New Castle, Pennsylvania 
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(70-6052) 


ORDER AUTHORIZING PROPOSAL TO INCREASE 
AUTHORIZED SHARES OF PREFERRED STOCK 
AND RESERVING JURISDICTION WITH RESPECT 
TO PROPOSAL TO ISSUE AND SELL PREFERRED 
STOCK TO AN INSURANCE COMPANY AND BE 
GRANTED AN EXEMPTION FROM COMPETITIVE 
BIDDING 


Pennsylvania Power Company (‘‘Penn Power’’), an 
electric utility subsidiary company of Ohio Edison 
Company, a registered holding company, has filed an 
application-declaration and an amendment thereto with 
this Commission pursuant to Sections 6(b) and 12(c) of 
the Public Utility Holding Company Act of 1935 
(‘‘Act’’) and Rules 42 and 50(a)(5) promulgated there- 
under regarding the following proposed transactions. 


Penn Power proposes to issue and sell up to 100,000 
shares of its preferred stock, par value $100, of a new 
series (‘‘New Preferred Stock’’) to an insurance 
company to be selected for $100 per share in a direct 
private placement. No finder’s or other fee, commission 
or remuneration is to be paid directly or indirectly in 
connection with the issue, sale of distribution of the 
New Preferred Stock. Penn Power will pay all of the in- 
surance company’s reasonable out-of-pocket expenses 
arising in connection with the transaction, including the 
fees of its counsel. 


The New Preferred Stock will be identical in all respects 
to the presently outstanding shares of Penn Power’s 
preferred stock, except as to dividend rate and payment 
date, terms of redemption and sinking fund require- 
ments, which terms are being negotiated and will be 
supplied by amendment. No shares of the New Pre- 
ferred Stock may be redeemed pricr to the fifth anni- 
versary of its issuance if the funds for such redemption 
are obtained directly or indirectly from borrowings or 
the issuance of stock at a lower effective interest or 
dividend cost than the dividend cost of the New Pre- 
ferred Stock. 


Penn Power requests an exemption from the competi- 
tive bidding requirements of Rule 50 pursuant to Rule 
50 (a)(5) on the grounds that the sale will be mace pur- 
suant to a private placement without the involvement of 
any investment banking firm or other party to whom a 
commission would be paid and the terms of the New 
Preferred Stock will be based on prevailing market 
conditions. 


The proceeds from the sale of the New Preferred Stock 
will be used to repay unsecured short-term debt 
(estimated to aggregate approximately $10,800,000 at 
the time of such issuance), and the balance, if any, will 
be applied to Penn Power’s construction program, 
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which is estimated at approximately $73,672,000 for 
1977. 


Penn Power also proposes to increase its authorized 
shares of preferred stock, par value $100, from 500,000 
to 740,000 shares. Penn Power presently has 951 shares 
of authorized but unissued preferred stock. In addition 
to the 100,000 shares of New Preferred Stock proposed 
to be sold, it is contemplated that Penn Power will sell 
60,000 shares of preferred stock in 1978 and 80,000 
shares of preferred stock in 1979. It is stated that the 
proposed increase in authorized preferred shares 
requires the approval of the holder of Penn Power’s 
common stock. Ohio Edison, the holder of all the out- 
standing Penn Power common stock, has indicated that 
it intends to approve the increase in authorized 
preferred shares. 


The record is incomplete with respect to the insurance 
company to which the New Preferred Stock will be sold, 
the terms and conditions of the New Preferred Stock, 
and the fees and expenses to be incurred in connection 
with the proposed transactions. The Pennsylvania 
Public Utility Commission has jurisdiction over the 
proposed issue and sale of the New Preferred Stock. No 
other state commission and no federal commission, 
other than this Commission, has jurisdiction over the 
proposed transactions. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 20163), and no 
hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act 
and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is appropri- 
ate in the public interest and in the interest of investors 
and consumers that said application-declaration, as 
amended, be granted and permitted to become effec- 
tive in part: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and the Rules thereunder that Penn Power 
be, and it hereby is, authorized, effective forwith, to 
increase its authorized shares of preferred stock, par 
value $100, from 500,000 to 740,000 shares, subject to 
the terms and conditions prescribed in Rule 24 promul- 
gated under the Act and subject further to the 
reservation of jurisdiction set forth below. 


IT iS FURTHER ORDERED that jurisdiction be, and it 
hereby is, reserved with respect to the issue and sale of 
the New Preferred Stock, the request for exemption 
from competitive bidding and the fees and expenses to 
be incurred in connection withthe proposed transac- 
tions. 
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For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 
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my NOTICE OF POST-EFFECTIVE AMENDMENT RE- 
tec- GARDING OPEN ACCOUNT ADVANCES TO SUBSI- 
DIARY COAL COMPANY 
ions NOTICE IS HEREBY GIVEN that The Potomac Edison 
ywer Company (‘‘PE’’), Monongahela Power Company 
1, to (‘‘Monongahela’’), and West Penn Power Company 
par (‘‘West Penn’), electric utility subsidiary companies of 
ct to Allegheny Power System, Inc., a registered holding 
mul- company, and Allegheny Pittsburgh Coal Company 
the (‘SAP Coal’’), a jointly-owned subsidiary of West Penn, 
Monongahela, and PE, have filed with this Commission 
a post-effective amendment to the application- 
declaration in this proceeding pursuant to Section 12(b) 
ind it of the Public Utility Holding Company Act of 1935 
ale of (‘‘Act’’) and Rule 45 promulgated thereunder regard- 
ption ing the following proposed transactions. All interested 
ses to persons are referred to the amended application- 
nsac- declaration, which is summarized below, for a complete 


statement of the proposed transactions. 


By orders in this proceeding dated October 2, 1974, 
January 2, 1976, and January 3, 1977 (HCAR Nos. 
18593, 19327, and 19838), applicants-declarants were 
authorized to enter into a series of transactions 
including the purchase by AP Coal of a coal mine 
(“Cowan mine”). West Penn, PE, and Monongahela 
were authorized to make open account advances in a 
total aggregate amount of up to $17,400,000 (in 
proportion to their respective ownership of AP Coal) to 
finance partially the Cowen mine and for certain other 
purposes. Jurisdiction was reserved in the order of 
October 2, 1974, with respect to the permanent 
financing of AP Coal and the price to be charged by AP 
Coal for coal sales to system companies. 


It is now proposed that Monongahela, West Penn, and 
PE make additional open account interest bearing 
advances (in proportion to their ownership interests in 
AP Coal) to AP Coal in an amount not to 
exceed $3,500,000, which sum will enable AP Coal 
to make the third annual installment payment of 
$2,500.000 for the Cowan Mine due January 2, 1978, 
and which will provide AP Coal with funds necessary to 
pay real estate taxes, licensing fees, and expenses in 
connection with obtaining permits and the like. In all 
other respects the transactions remain unchanged. 


The West Virginia Public Service Commission and the 
State Corporation Commission of Virginia have juris- 
diction over the proposed advances. No other State 
commission and no Federal commission, other than this 
Commission, has jurisdiction over the proposed trans- 
actions. The fees and expenses expected to be incurred 
in connection with the proposed transactions are 
estimated not to exceed $500. 


NOTICE IS FURTHER GIVEN that any interested 
persons may, not later than November 28, 1977, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact of law raised by 
said post-effective amendment to the application- 
declaration which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request should be served personally or by mail upon the 
applicants-declarants at the above-stated addresses, 
and proof of service (by affidavit or, in case of an 
attorney at law, by certificate) should be filed with the 
request. At any time after said date, the application- 
declaration, as amended or as it may be further 
amended, may be granted and permitted to become 
effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as 
provided in Rules 20 (a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
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request a hearing or advice as to whether a hearing is 
ordered will receive any notices and orders issued in 
this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20235/November 1, 1977 


In the Matter of 


APPALACHIAN POWER COMPANY 
Roanoke, Virginia 24009 


(70-6059) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
FIRST MORTGAGE BONDS AT COMPETITIVE 
BIDDING 


Appalachian Power Company (‘‘Appalachian’’), an 
electric utility subsidiary company of American Electric 
Power Company, Inc., (‘‘AEP’’), a registered holding 
company, has filed an application and amendments 
thereto with this Commission pursuant to Section 6(b) 
of the Public Utility Holding Company Act of 1935 
(‘‘Act’’), and Rule 50 promulgated thereunder regard- 
ing the following proposed transaction. 


Appalachian proposed to issue and sell, subject to the 
competitive bidding requirements of Rule 50 under the 
Act, up to $26,000,000 principal amount of First 
Mortgage Bonds (the ‘‘new bonds’’), to mature in not 
less than 5 years and not more than 30 years. The 
interest rate (which will be a multiple of 1/8 of 1%) and 
the price (which will be not less than 100%, unless 
Appalachian shall authorize a lower percentage not less 
than 99%, and shall not exceed 102.75% of the 
principal amount of the bonds thereof) will be 
determined by competitive bidding. The terms of the 
bonds will preclude Appalachian from redeeming any 
such bonds prior to November 1, 1982, if such 
redemption is for the purpose of refunding such bonds 
with proceeds of funds borrowed at a lower effective 
interest cost. The bonds will be issued under and 
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secured by the Mortgage and Deed of Trust, dated as of 
December 1, 1940, the Bankers Trust Company, and a 
new Supplemental Indenture thereto which will be 
dated as of the first day of the month in which the 
Bonds are to be issued. Appalachian shall notify 
prospective bidders no later than 72 hours prior to the 
time designated for the submission of bids of the 
maturity date of the bonds. 


The proceeds of the offering will be used to pay at 
maturity, or to reimburse Appalachian’s treasury for 
the payment at maturity of, Appalachian’s 3-1/8% 
Series Bonds, due December 1, 1977, of which 
$26,586,000 was outstanding on August 31, 1977. Since 
the proceeds of sale will aggregate less than the 
principal amount of said 3-1/8% Series, Appalachian 
will utilize other funds, to the extent required, to 
provide for such payment at maturity. 


The fees and expenses to be incurred by Appalachian in 
connection with the proposed issue and sale of the new 
bonds are estimated at $199,680, including legal fees 
of $37,750. The fees and expenses of counsel for the 
underwriters, to be paid by the successful bidders, are 
estimated at $17,500. The State Corporation Commis- 
sion of Virginia and the Tennessee Public Service 
Commission have authorized the proposed transaction. 
No other state commission and no federal commission, 
other than this Commission, has jurisdiction over the 
proposed transaction. 


Due notice of the filing of said application has been 
given in the manner prescribed in Rule 23 promulgated 
under the Act (HCAR No. 20198), an no hearing has 
been requested of or ordered by the Commission. Upon 
the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said application, as amended, be granted: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application, 
as amended, be, and it hereby is, granted forthwith, 
subject to the terms and conditions prescribed in Rules 
24 and 50 promulgated under the Act. 


For the Commission, by the Division of ‘Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20236/November 1, 1977 


In the Matter of 


GENERAL PUBLIC UTILITIES CORPORATION 
260 Cherry Hill Road 
Parsippany, New Jersey 07054 


GPU SERVICE CORPORATION 
260 Cherry Hill Road 
Parsippany, New Jersey 07054 


(70-5432) 


NOTICE OF PROPOSED AMENDMENT TO BANK 
LOAN AGREEMENT BY SUBSIDIARY SERVICE 
COMPANY 


NOTICE IS HEREBY GIVEN that General Public 
Utilities Corporation (‘‘GPU’’), a registered holding 
company, and its subsidiary service company, GPU 
Service Corporation (‘‘Service Company’’), have filed 
with this Commission a post-effective amendment to 
their declaration previously filed and amended in this 
matter, pursuant to the Public Utility Holding Company 
Act of 1935 (‘‘Act’’), designating Sections 6(a), 7 and 12 
of the Act as applicable to the proposed transaction. All 
interested persons are referred to the declaration, as 
further amended by said post-effective amendment, 
which is summarized below, for a complete statement 
of the proposed transaction. 


By order dated December 27, 1973 (HCAR Nos. 18237) 
issued in this proceeding, Service Company was 
authorized to issue and sell to The Fidelity Bank, 
Philadelphia, Pennsylvania (the ‘‘Bank’’) notes to 
evidence a borrowing of $6,000,000, and GPU was 
authorized to guarantee the payment of such borrow- 
ing. The borrowing was payable over a5 year term in 19 
quarterly installments of $50,000 each, commencing on 
March 31, 1974, with a final installment in the amount 
of the entire unpaid principal of $5,050,000 payable on 
December 31, 1978. The borrowing bore interest on the 
unpaid principal balance at a rate equal to 125% of the 
large business prime rate of interest in effect at the 
Bank from time to time, payable on the principal 
payment dates. Service Company has the right to repay 
the indebtedness without premium at any time in whole 
or in part, and was not required to maintain any 
compensating balances with respect to the borrowing. 


By post-effective amendment filed in this proceeding it 
is now proposed that the loan agreement with the Bank 
be amended (1) to change the rate of interest on the 
$5,250,000 remaining indebtedness from a floating rate 
to a fixed rate of 8.10% and (2) to extend the maturity 
of such indebtedness to September 30, 1984. It is 
proposed that a new note (‘‘Note’’) be issued by Service 


Company in exchange for the presently outstanding 
note. The Note will be payable in 27 quarterly install- 
ments of $50,000 each, commencing on December 31, 
1977, with a final installment in the amount of the 
entire unpaid balance of $3,900,000 payable on 
September 30, 1984. Interest will be payable on the 
principal payment dates. Service Company will 
continue to have the right to prepay the remaining 
indebtedness without premium at any time in whole or 
in part, and will not be required to maintain any 
compensating balances with respect to the indebted- 
ness. It is contemplated that GPU will continue to 
guarantee the payment of the indebtedness. 


The fees and expenses to be incurred in connection with 
the proposed transaction are estimated at $4,500, 
including legal fees of $2,250. It is stated that no state 
commission and no federal commission, other than this 
Commission, has jurisdiction over the proposed 
transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 25, 1977, request 
in writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said declaration, 
as further amended by said post-effective amendment, 
which he desires to controvert; or he may request that 
he be notified if the Commission should order a hearing 
thereon. Any such request should be addressed: Secre- 
tary, Securities and Exchange Commission, Washing- 
ton, D.C. 20549. A copy of such request should be 
served personally or by mail upon the declarants at the 
above-stated addresses, and proof of service (by affida- 
vit or, in case of an attorney al law, by certificate) 
should be filed with the request. At any time after said 
date, the declaration, as further amended by said 
post-effective amendment, or as it may be further 
amended, may be permitted to become effective as 
provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notice and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20237/November 1, 1977 


in the Matter of 


PUBLIC SERVICE COMPANY OF OKLAHOMA 
P.O. Box 201 
Tulsa, Oklahoma 74102 


(70-6075) 


NOTICE OF PROPOSED AGREEMENT WITH STATE 
AUTHORITY FOR CONSTRUCTION OF POLLUTION 
CONTROL EQUIPMENT: REQUEST FOR EXEMP- 
TION FROM COMPETITIVE BIDDING 


NOTICE iS HEREBY GIVEN that Public Service 
Company of Oklahoma (‘‘PSO’’), an electric utility 
subsidiary company of Central and South West Corpor- 
ation, a registered holding company, has filed an 
application-declaration with this Commission pursuant 
to the Public Utility Holding Company Act of 1935 
(‘‘Act’’), designating Sections 6(a), 7, 9(a), 10 and 12(d) 
of the Act and Rules 44(b)(3) and 50 promulgated 
thereunder as applicable to the proposed transaction. 
All interested persons are referred to the application- 
declaration, which is summarized below, for a complete 
statement of the proposed transaction. 


PSO states that it has begun construction of two coal- 
fired generating units, Northeastern Station Unit 3 and 
Unit 4 (the ‘‘Units’’), each with a rated capacity of 450 
megawatts. Unit 3 is scheduled to be completed in 
mid-1979, and Unit 4 is scheduled to be completed in 
mid-1980. In order to comply with applicable state and 
federal environmental control standards with respect to 
the Units, it is necessary to construct and equip the 
Units with certain air and water pollution control 
facilities and sewage and solid waste disposal facilities 
(the ‘‘Facilities’’). PSO proposes to enter into an 
installment sales agreement (‘‘Agreement’’) with the 
trustees of the Oklahoma Environmental Finance 
Authority (‘‘Authority’’), an instrumentality of the 
State of Oklahoma, pursuant to which the Authority 
would undertake the financing of the Facilities. The 
Agreement provides that PSO will transfer its interest 
in the Facilities to the Authority, which will own them 
during the period of construction. PSO, as agent for the 
Authority, will provide for the completion of the 
Facilities and will be reimbursed by the Authority for 
the costs incurred in connection therewith. Title to the 
Facilities will be reconveyed to PSO pursuant to the 
Agreement upon completion of construction. 


It is stated that the acquisition and construction of the 
Facilities will be financed through the issuance by the 
Authority of up to $50,000,000 of its Pollution Control 
Revenue Bonds, Series A (the ‘‘Bonds’’). The Bonds 
will be issued pursuant to a trust indenture (‘‘Inden- 
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ture’’) to be entered into with a corporate trustee 
(‘‘Trustee’’) yet to be selected. The Bonds will be dated 
on or about the first day of the month in which they are 
issued (presently scheduled for December 1977), will 
bear interest semiannually, and will mature at a date or 
dates not more than 30 years from their date of 
issuance. The exact maturity dates will be determined 
at the time of pricing of the Bonds. 


The Bonds will be redeemable at any time in whole at 
PSO’s option at par plus accrued interest upon the 
occurrence of various extraordinary events specified in 
the Agreement and Indenture. All of the Bonds, or 
such portion of the Bonds maturing not more than 10 
years after the date of issuance, will be redeemable in 
whole on any date or in part on any interest payment 
date on or after a date to be 10 years from the date of 
issuance, at PSO’s option, at redemption prices (plus 
accrued interest) beginning at 103.0% of the principal 
amount and declining by .5% each year thereafter to 
par for redemption on or after a date 16 years from the 
date of issuance. The Bonds will be subject to 
mandatory redemption at par plus accrued interest if, 
as a result of a failure by PSO to observe any 
covenant, agreement, representation or warranty in 
the Agreement, the interest payable on the Bonds 
becomes subject to federal income taxation. All or a 
portion of the Bonds maturing more than 10 years 
after the date of issuance will be subject to mandatory 
redemption in satisfaction of sinking fund provisions 
under the Indenture. The sinking fund provisions will 
be determined in detail at the time of pricing, but will 
be designed to retire in less than 30 years at least 25% 
in principal amount of the Bonds. It is stated that 
PSO’s Bond counsel is prepared to render its legal 
opinion that interest on the Bonds will be free from 
federal income taxation and that, while it is not 
possible to ascertain in advance the interest rate which 
may be obtained in connection with the issuance of the 
Bonds, similar tax-exempt bonds generally carry an 
annual interest rate which is significantly lower than 
that of comparable taxable bonds. 


The proceeds from the sale of the Bonds will (except 
as otherwise required under the Indenture) be placed 
in a project fund maintained by the Trustee and will be 
disbursed to reimburse PSO for (i) the cost of acquisi- 
tion and construction of the Facilities, (ii) the 
Trustee’s expenses, and (iii) the Authority’s adminis- 
trative and overhead expenses incurred in connection 
with the issuance of the Bonds. In the event the 
amounts in the project fund are insufficient to cover 
such costs, PSO is obligated under the Agreement to 
complete construction of the Facilities at its own ex- 
pense. 


The agreement contains an unsecured commitment by 
PSO to pay to the Trustee on behalf of the Authority, 
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in payment of the purchase price of the Facilities, 
amounts sufficient to enable the Authority to service 
the Bonds, such amounts to be held under the 
Indenture in a Bond Fund. 


It is contemplated that the Bonds will be sold by the 
Authority pursuant to arrangements between it and 
Goldman, Sachs & Co. and Salomon Brothers as 
underwriters. Although PSO will not be a party to the 
underwriting agreement for the Bonds, the under- 
writing agreement is subject to PSO’s approval. 


PSO requests that the Agreement and the underwrit- 
ing agreement be exempted from the competitive 
bidding requirements of Rule 50 pursuant to Rule 
50(a) (5). 


The fees and expenses to be incurred in connection 
with the proposed transaction will be supplied by 
amendment. It is stated the Corporation Commission 
of the State of Oklahoma has jurisdiction with respect 
to PSO’s commitment to make payments pursuant to 
the Agreement and that no other state commission and 
no federal commission, other than this Commission, 
has jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 25, 1977, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by said application-declaration which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such 
request should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A 
copy of such request should be served personally or by 
mail upon the applicant-declarant at the above-stated 
address, and proof of service (by affidavit or, in case 
of at attorney at law, by certificate) should be filed 
with the request. At any time after said date, the ap- 
plication-declaration, as filed or as it may be amended, 
may be granted and permitted to become effective as 
provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices and orders issued in 
this matter, including the date of the hearing (if 
ordered) and any postponement thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20238/November 1, 1977 


In the Matter of 


PUBLIC SERVICE COMPANY OF OKLAHOMA 
First National Tower 
Tulsa, Oklahoma 74102 


(70-6072) 


NOTICE OF PROPOSED SALE AND LEASEBACK OF 
REAL PROPERTY 


NOTICE IS HEREBY GIVEN that Public Service 
Company of Oklahoma (‘‘PSO’’), an electric utility 
subsidiary of Central and South West Corporation, a 
registered holding company, has filed an application- 
declaration with this Commission pursuant to the 
Public Utility Holding Company Act of 1935 (‘‘Act’’), 
designating Sections 9(a) and 10 of the Act as appli- 
cable to the proposed transaction. All interested 
persons are referred to the application-declaration, 
which is summarized below, for a complete statement 
of the proposed transaction. 


PSO proposes to enter into a sale-leaseback transac- 
tion with Pulse Associates (‘‘Pulse’’), a Connecticut 
limited partnership, pursuant to which PSO will sell to 
and concurrently lease back from Pulse a parcel of real 
estate in Tulsa, Oklahoma (‘‘Property’’) and _ all 
improvements thereon (‘‘Improvements’’), consisting 
of an existing structure which PSO is remodeling and 
reconstructing for use as its corporate headquarters. 
The purchase price will be an amount equal to the net 
book value of the Property and the Improvements at 
the date of sale (‘‘Closing Date’’), and is presently 
estimated at $3,700,000. On the Closing Date, PSO 
will receive $100,000 in cash from Pulse and Pulse’s 
mortgage note payable to PSO (the ‘‘Construction 
Loan’’) in an amount equal to the balance of the pur- 
chase price. Also on the Closing Date, PSO will enter 
into a lease agreement (‘‘Lease’’) and will agree to 
complete the Improvements as general contractor on 
behalf of Pulse. All additional costs to complete the 
Improvements, estimated currently to be $7,525,000, 
will be loaned by PSO and added to the principal 
balance of the Construction Loan. Pulse will pay 
interest to PSO on the average outstanding balance of 
the Construction. Loan at the rate of 912% per annum. 


Upon the earlier of December 1, 1978 or the date of 
completion of the Improvements, the Construction 
Loan will be repaid from the proceeds of a permanent 
mortgage loan (‘‘Permanent Loan’’) to be made to 
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Pulse by American United Life Insurance Company 
and Lincoln National Life Insurance Company, in the 
principal amount equal to the sum of (i) $100,000, (ii) 
the final principal balance of the Construction Loan 
and (iii) the total amount of interest paid to PSO under 
the Construction Loan (‘‘Project Cost’’). It is antici- 
pated that the Permanent Loan will be in an amount 
equal to approximately 90% of the Project Cost. In the 
event and to the extent that the Project Cost exceeds 
$12,347,500, PSO will bear such costs without 
reimbursement from Pulse. The Construction Loan 
and the Permanent Loan will be secured by a 
mortgage on the Property and Improvements but shall 
be without recourse to Pulse. 


The Lease will be a net lease with an interim term 
(‘‘interim Term’’) from the Closing Date to the earlier 
of either December 1, 1978 or the date of completion 
of construction; and initial term (‘‘Initial Term’’) of 30 
years beginning from the expiration of the ‘‘Interim 
Term’’; and, at PSO’s option, up to six successive five 
year renewal terms (‘‘Renewal Terms’’). PSO will pay 
monthly rental, in arrears, at the rate of $608 during 
the Interim Term, and will pay monthly rentals of 
.685571% of the Project Cost during the Initial Term, 
less $50 per month. The effective annual rate of this 
rental is 8.2215%, assuming a Project Cost of 
$11,225,000. For any Renewal Term, the monthly 
rental will be 45% of the monthly rental during the 
Initial Term. 


PSO’s liability under the Lease will include liability for 
the payment of all taxes, assessments, utility charges, 
the cost of insurance, repairs and maintenance and the 
removal of all liens and encumbrances, other than the 
lien of the Construction Loan, the Permanent Loan and 
certain permitted encumbrances, as described in the 
Lease. 


The Lease is expressly terminabie only as provided by 
specific provisions therein. Termination may be 
effected by PSO by exercising an option to purchase 
the Property and Improvements on the last day of the 
Initial Term at a price equal to the greater of (i) the 
price determined pursuant to Schedule C of the Lease, 
which schedule will amortize the initial principal 
balance of the Permanent Loan down to $1,500,000 
over the Initial Term, or (ii) the fair market value of 
the Property and the Improvements, considered as 
being encumbered by the Lease. If PSO fails to 
exercise its purchase option, it will nevertheless be 
deemed to have offered to purchase the Property and 
Improvements at the expiration of the Initial Term for 
the Schedule C value. The Lease is also terminable at 
any rental payment date after December 1, 1993 if the 
use of the Property and Improvements have become 
uneconomical for continued used in PSO’s operations, 
and upon such termination PSO is required to offer to 
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purchase the Property and Improvements at the price 
determined by Schedule C to the Lease. 


PSO is also required to offer to purchase the Property 
and Improvements at the price determined by 
Schedule C to the Lease if any casualty occurence, as 
defined, should occur, rendering the Improvements 
unsuitable for restoration. PSO may sublet the 
Property and Improvements or assign its interests 
therein but no such sublet or assignment will affect its 
liabilities under the Lease. 


It is stated that no state commission and no federal 
commission, other than this Commission, has jurisdic- 
tion with respect to the proposed transaction. It is 
stated that the fees and expenses to be incurred in 
connection with the proposed transaction will be 
supplied by amendment. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than November 25, 1977, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by said 
application-declaration which he desires to controvert; 
or he may request that he be notified if the Commis- 
sion should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A 
copy of such request should be served personally or by 
mail upon the applicant-declarant at the above-stated 
address and proof of service (by affidavit or, in case of 
an attorney at law, be certificate) should be filed with 
the request. At any time after said date, the 
application-declaration, as filed or as it may be 
amended, may be granted and permitted to become 
effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices and orders issued in 
this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20239/ November 1, 1977 


In the Matter of 


MONONGAHELA POWER COMPANY 
Fairmont, West Virginia 


THE POTOMAC EDISON COMPANY 
Hagerstown, Maryland 


WEST PENN POWER COMPANY 
Greensburg, Pennsylvania 


(70-6058) 


ORDER AUTHORIZING ISSUANCE OF PROMIS- 
SORY NOTES TO COUNTY IN CONNECTION WITH 
FINANCING OF POLLUTION CONTROL FACILITIES; 
RESERVATION OF JURISDICTION 


Monongahela Power Company (‘‘Monongahela’’), The 
Potomac Edison Company (‘‘Potomac’’), and West 
Penn Power Company (‘‘West Penn’’), each wholly- 
owned electric utility subsidiaries of Allegheny Power 
System, Inc., a registered holding company, have filed 
a declaration and amendments thereto with this 
Commission pursuant to Sections 6(a) and 7 of the 
Public Utility Holding Company Act of 1935 (‘‘Act’’) 
and Rule 50 promulgated thereunder regarding the 
following proposed transactions. 


Monongahela, Potomac, and West Penn (collectively, 
the ‘‘Companies’’) propose to finance certain air and 
water pollution control equipment and facilities 
including a flue gas desulfurization system, associated 
sludge disposal and handling facilities, lime unloading 
handling and storage facilities, precipitators, fly ash 
handling systems, cooling water facilities, waste water 
treatment facilities and associated land, interests in 
land and equipment (collectively, the ‘‘Facilities’’) 
now under construction at the Pleasants Power Station 
(‘‘Pleasants’’) located in Pleasants County, West 
Virginia. The Facilities are required to meet air and 
water quality standards in effect under federal and 
state regulations. Pleasants will have, when com- 
pleted, two 626,000 kw (net) steam electric generating 
units which are scheduled for commercial operation in 
March of 1979 and March of 1980. Pleasants is owned 
jointly by Monongahela, Potomac and West Penn as 
tenants in common. Monongahela owns 25%, Potomac 
owns 30%, and West Penn owns 45% of Pleasants. It 
is stated that the estimated cost of the Facilities, when 
completed, is expected to be in excess of $200 million. 
As of December 31, 1977, the Companies except to 
have expended approximately $70 million in connec- 
tion with the Facilities. 


To finance construction of the Facilities, the Com- 
panies propose to issue nonnegotiable secured pollu- 
tion control notes (collectively, the ‘‘Notes’’) pursuant 
to a Pollution Control Financing Agreement (‘‘Agree- 
ment) with Pleasants County, West Virginia (‘‘Coun- 
ty’’). The County will finance the facilities by issuing 
and selling its tax-exempt pollution control revenue 
bonds (the ‘‘Bonds’’) in an aggregate principal 
amount not kto exceed $92,500,000 and the issues in 
respect of Monongahela’s, Potomac’s, and West 
Penn’s interest in Pleasant’s will not exceed 
$17,500,000, $30,000,000, and $45,000,000, respec- 
tively. The Bonds will be issued and sold in one or 
more series with a maturity of not less than five nor 
more than forty years. The Bonds in respect of each 
Company’s interest will be issued under separate trust 
indentures (collectively, the ‘‘Indentures’’) between 
the County and a trustee, and will be sold in one or 
more series, at such times, in such principal amounts, 
at such interest rates, and for such prices as shall be 
approved by that Company. The Indentures provide 
that the proceeds of the sale of the Bonds shall be 
applied to the cost of the Facilities. The proceeds to be 
received by each Company from the sale of the Bonds 
will be added to each Company’s general funds to 
reimburse the treasury of each Company for expendi- 
tures made or to be made in connection with the 
Facilities. 


Concurrently with the issuance of each series of 
Bonds, each Company will execute and deliver its 
notes. The terms of each Company’s notes are set 
forth below: 


See Table on next page 


The terms of the notes correspond to such series of 
Bonds with respect to principal amount, interest rate 
and redemption provisions. Installments of principal 
on such notes will correspond to mandatory sinking 
fund payments and stated maturities with respect to 
the Bonds. Payments on the Notes will be made to the 
trustees under the Indentures and applied by the 
trustees to pay the maturing principal, interest, 
redemption prices and other costs on the Bonds as the 
same become due. The Companies also propose to pay 
trustees fees or other expenses incurred by the 
County. Each Company’s notes will provide for 
prepayment of principal corresponding with the 
redemption provisions of the related bonds. The obli- 
gations of each Company to pay for its interest in the 
facilities is several and not joint, and the notes 
delivered by each Company are the obligations solely 
of that Company. Each Company’s notes will be 
secured by a lien on that Company’s portion of the 
Facilities. Said lien will be created by a separate Deed 
of Trust and Security Agreement (‘‘Deed of Trust’’) 
between each Company and a trustee, will be for the 
benefit of the holders of the Bonds, and will be subject 
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Principal 
Amount 


Maturity 
Nov. 1 


Interest 
Rate 


Effective 
Interest Cost 


Potomac $30,000,000 2007 6.30% 6.37% 
West Penn $45,000,000 2007 6-1/8% 6.22% 
Monongahela $14,500,000 2007 6-3/8% 6.50% 
$ _3,000,000_ 2012 6-3/8% 6.54% 

$92,500,000 





to the lien of such Company’s first mortgage, as 
supplemented and amended. 


The Bonds will be secured by the Notes and by the 
assignment, pursuant to the Indentures, of the 
County’s right, title and interest in the Agreement. 
The Bonds will be issued pursuant to the Indentures. 
it is proposed that the Bonds will be subject to 
redemption at any time on or after 10 years from the 
date of issuance, in whole or in part, at the option of 
the Companies, initially with a premium of 3% of the 
principal amount and declining by 1/2 of 1% 
thereafter. The Bonds will be entitled to the benefit of 
mandatory redemption sinking funds calculated to 
retire prior to maturity not less than 25% of the 
aggregate principal amount of the bonds in respect of 
each Company. 


The County has engaged Goldman, Sachs & Co. to 
provide financial advice and, together with other 
underwriters, to underwrite the sale of the Bonds. 
Fees, commissions and expenses of the underwriters 
and legal counsel will be included in the total cost of 
the Facilities. The Companies have been informed that 
the County has iegal authority to issue tax exempt 
revenue bonds in accordance with the proposed docu- 
ments. 


The Companies request exception from the competi- 
tive bidding requirements of Rule 50 for the proposed 
issuance of the Notes pursuant to paragraph (a)(5) 
thereof. 


The Public Utilities Commission of Ohio has author- 
ized the issuance of the pollution control notes by 
Monongahela; the Public Utility Commission of Penn- 
sylvania has authorized the issuance of the pollution 
control notes by West Penn; the State Corporation 
Commission of Virginia and the Public Service 
Commission of Maryland have authorized the issuance 
of the pollution control notes by Potomac; the Public 
Service Commission of West Virginia has authorized 
the execution and delivery of a Deed of Trust by 
Monongahela and Potomac. The Air Pollution Control 
Commission of the State of West Virginia has certified 
that the Facilities are being constructed and installed 
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for water and air quality purposes. No other State or 
Federal commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 promul- 
gated under the Act (HCAR No. 20193), and no 
hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the record, 
it is hereby found that the applicable standards of the 
Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is 
appropriate in the public interest and in the interest of 
investors and consumers that said declaration, as 
amended, be granted and permitted to become 
effective: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said declaration, 
as amended, be, and it hereby is, granted and 
permitted to become effective forthwith, subject to the 
terms and conditions prescribed in Rule 24 promul- 
gated under the Act. 


IT IS FURTHER ORDERED that jurisdiction be, and it 
hereby is, reserved with respect to the fees and 
expenses to be incurred in connection with the 
proposed transactions. 


For the Commission, by the Division of Corporate Re- 
gulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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In the Matter of 


ALABAMA POWER COMPANY 
600 North 18th Street 
Birmingham, Alabama 35291 


(70-6069) 


NOTICE OF PROPOSAL TO ISSUE PREFERRED 
STOCK 


NOTICE IS HEREBY GIVEN that Alabama Power 
Company (‘‘Alabama’’), an electric utility subsidiary 
of The Southern Company, a registered holding 
company, has filed an application-declaration and an 
amendment thereto with this Commission pursuant to 
the Public Utility Holding Company Act of 1935 
(‘‘Act’’) designating Sections 6 and 7 of the Act and 
Rule 50 promulgated thereunder as applicable to the 
proposed transaction. All interested persons are 
referred to the amended application-declaration, which 
is summarized below, for a complete statement of the 
proposed transaction. 


Alabama proposes to issue and sell at competitive 
bidding up to 496,000 shares of its preferred stock, par 
value $100 per share (‘‘Preferred Stock’’). The 
Preferred Stock will be sold for a price to Alabama of 
not less than $100 per share nor more than $101.75 per 
share, which shall also be the public offering price of 
the shares. Alabama states that it may request by 
amendment that the sale of Preferred Stock be 
excepted from the competitive bidding requirements 
of Rule 50. 


Alabama proposes to sell the Preferred Stock to 
underwriters upon terms requiring the underwriters to 
deposit the Preferred Stock with a bank or trust 
company (‘‘Depositary’’) in exchange for depositary 
preferred shares (‘‘Depositary Preferred Shares’’). It 
is presently proposed that not more than ten 
Depositary Preferred Shares will be issued for each 
share of Preferred Stock deposited. 


Alabama will enter into an agreement with the Deposi- 
tary and the holders from time to time of the 
Depositary Preferred Shares (‘‘Deposit Agreement’’). 
The Deposit Agreement will provide that upon deposit 
of the new Preferred Stock, the Depositary will cause 
such stock to be transferred to the name of the Deposi- 
tary and will execute and deliver to the persons 
specified by the depositor the number of Depositary 
Preferred Shares issuable in respect of such deposit 
Each owner of a Depositary Preferred Share will be 
entitled proportionally to all the rights and preferences 
of the Preferred Stock (including dividends, redemp- 
tion, liquidation and voting). The Depositary Preferred 
Shares will be evidenced by depositary receipts (‘‘De- 
positary Receipts’) issuable pursuant to the Deposi- 


tary Agreement. Upon surrender of the Depositary 
Preferred Shares at the office of the Depositary, the 
holder will be entitled to receive that number of whole 
shares of the new Preferred Stock as shall be repre- 
sented by the number of Depositary Preferred Shares 
surrendered. 


The Depositary Preferred Shares will be redeemable 
on the same terms and conditions as the underlying 
Preferred Stock. Whenever Alabama redeems shares 
of the Preferred Stock, the Depositary will redeem that 
number of Depositary Preferred Shares which repre- 
sents the number of shares of the new Preferred Stock 
to be redemed by Alabama from the Depositary. The 
Deposit Agreement will provide that the Depositary 
will distribute dividends received on the new Preferred 
Stock to the holders of the Depositary Preferred 
Shares in proportion to the number of such Shares 
held by them and that notice of meetings where 
holders of the new Preferred Stock are to vote will be 
sent to the holders of the Depositary Preferred Shares. 
The Preferred Stock will be voted by the Depositary as 
nearly as practicable in accordance with the instruc- 
tions of the holders of the Depositary Preferred 
Shares. The Depositary will abstain from voting the 
Preferred Stock to the extent it does not receive 
instructions from the holders of the Depositary 
preferred Shares. 


The terms of the Preferred Stock will be established by 
resolution of the board of directors of Alabama. 
Although no such determination has yet been made, 
Alabama may provide for a cumulative sinking fund 
for the benefit of the Preferred Stock which would 
retire not more than 5% annually of the number of 
shares initially issued, commencing five years after 
the sale, with the noncumulative option on any sinking 
fund date, commencing five years or later after the 
sale, of redeeming an additional like number of 
shares. 


Alabama proposes to use the proceeds from the sale of 
the new Preferred Stock, along with other funds, in 
financing its 1977 construction costs, estimated at July 
15, 1977, to be $497,147,000, in paying a portion of 
notes payable incurred for such purpose and in 
retiring $10,740,000 principal amount of first mortgage 
bonds. Other funds used or to be used for such 
purposes include (1) funds received in July, 1977 from 
the sale of $100,000,000 principal amount of First 
Mortgage Bonds, 8-3/4% Series due July 1, 2007, (2) 
$33,949,000 of funds from revenue bond issues of 
public authorities for financing certain of Alabama’s 
pollution control facilities, (3) $95,000,000 of additional 
equity funds from The Southern Company, (4) 
proceeds from the sale in September, 1977 of 500,000 
shares ($50,000,000) of 9% Preferred Stock, (5) pro- 
ceeds from the proposed sale in October, 1977 of 
$200,000,000 aggregate principal amount of first 
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mortgage bonds and (6) a net decrease of $20,662,000 
from the net change in notes payable, from the leasing 
of nuclear material and from usual internal sources. 


A statement of the fees and expenses to be incurred in 
connection with the proposed transaction will be filed 
by amendment. The issuance of the preferred stock 
has been authorized by the Alabama Public Service 
Commission. No other state commission: and no 
federal commission, other than this Commission, has 
jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 25, 1977, 
request in writing that a hearing be held on such 
matter, stating the nature of his interest, the reasons 
for such request, and the issues of fact or law raised 
by the filing which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such 
request should be served personally or by mail upon 
the applicants-declarants at the above-stated address, 
and proof of service (by affidavit or, in case of an 
attorney at law, by certificate) should be filed with the 
request. At any time after said date, the application- 
declaration, as amended or as it may be further 
amended, may be granted and permitted to become 
effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notice or orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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In the Matter of 
ARKANSAS-MISSOURI POWER COMPANY 
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ASSOCIATED NATURAL GAS COMPANY 
Blytheville, Arkansas 


(70-5756) 


ORDER AUTHORIZING SHORT-TERM BORROW- 
INGS FROM BANKS; EXCEPTION FROM COMPETI- 
TIVE BIDDING 


Arkansas-Missouri Power Company (‘‘Arkansas- 
Missouri’’), a wholly-owned subsidiary of Middle 
South Utilities, Inc., a registered holding company, 
has filed post-effective amendments to an application- 
declaration previously filed with this Commission 
pursuant to Sections 6(a) and 7 of the Public Utility 
Holding Company Act of 1935 (‘‘Act’’) and Rule 
50(a)(2) promulgated thereunder. 


Arkansas-Missouri proposes to make unsecured short- 
term borrowings from 37 commercial banks from time 
to time for a period of one year from the effective date 
of this post-effective amendment in an aggregate 
amount not to exceed $7,750,000 at any one time out- 
standing. To effect such borrowings Arkansas- 
Missouri proposes to issue and sell to the First 
National Bank in Little Rock, Little Rock, Arkansas, for 
the account of participating banks, an unsecured 
promissory note payable not more than 270 days from 
the date of issuance and which may be renewed from 
time to time but to mature not later than one year from 
the effective date of the post-effective amendment. 
The note will bear interest at the prime rate in effect 
from time to time at Chemical Bank, New York, New 
York and no compensating balances will be required in 
connection with the proposed borrowings. Except as 
stated above, the terms and conditions of these 
borrowings, including the form of the note to be issued 
by Arkansas-Missouri, applicable interest rate, and 
right of prepayment, will be the same as those set 
forth in the application-declaration and the Commis- 
sion’s order of November 26, 1975 and November 12, 
1976 (HCAR Nos. 19264 and 19756). Such borrowings 
will be in addition to other bank borrowings by 
Arkansas-Missouri from Worthen Bank & Trust 
Company, Little Rock, Arkansas, which total 
$5,000,000 at the present time, and may not exceed 
$5,500,000 at any one time outstanding (HCAR Nos. 
19511 and 19993, May 4, 1976 and April 19, 1977). The 
net proceeds of the borrowings will be applied to the 
payment at maturity of Arkansas-Missouri’s presently 
outstanding bank borrowings previously authorized by 
the Commission. Arkansas-Missouri currently intends 
to repay the proposed borrowings from the proceeds of 
permanent financing or with funds that might other- 
wise become available to Arkansas-Missouri. 


It is stated that the issuance and sale of the note is 
exempted from the competitive bidding requirements 
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of Rule 50 by reason of paragraph (a)(2) thereof. 
Arkansas-Missouri states that no separate or special 
expenses are anticipated in connection with the 
proposed transaction. It is further stated that no State 
commission and no Federal commission, other than 
this Commission, has jurisdiction over the proposed 
transaction. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 20202), and no 
hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the record, 
it is hereby found that the applicable standards of the 
Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is 
appropriate in the public interest and in the interest of 
investors and consumers that said application-declara- 
tion, as amended, be granted and permitted to become 
effective: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended, be, and it hereby is, granted 
and permitted to become effective forthwith, subject to 
the terms and conditions prescribed in Rule 24 
promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20242/November 2, 1977 


In the Matter of 


WEST TEXAS UTILITIES COMPANY 
Abilene, Texas 79604 


PUBLIC SERVICE COMPANY OF OKLAHOMA 
Tulsa, Oklahoma 74102 


(70-6032) 

ORDER APPROVING PROPOSED PURCHASE OF 
COMPUTER SERVICES FROM ASSOCIATE COM- 
PANY 


West Texas Utilities Company (‘‘WTU’’) and Public 
Service Company of Oklahoma (‘‘PSO’’), electric 


utility subsidiaries of Central and South West Corpor- 
ation (‘‘CSW’’), a registered holding company, have 
filed an application-declaration and amendments 
thereto with this Commission pursuant to Sections 
12(b) and 13 of the Public Utility Holding Company 
Act of 1935 (‘‘Act’’) and Rules 86, 87, 90 and 91 
promulgated thereunder, regarding the following 
proposed transaction. 


WTU proposes to purchase, at a cost determined in 
accordance with Section 13 of the Act amd the appli- 
cable rules thereunder, electronic data processing 
services from PSO by using the excess capacity of 
automatic computing facilities which PSO already 
operates and by paying PSO an allocated cost which 
reflects WTU’s use. 


The computer services proposed to be provided WTU 
by PSO include processing of customer billing, 
revenues and statistics, payroll, property accounting, 
general accounting and load flow and cash forecasts. 
WTU will continue to perform all of its own keypunch 
and printing operations, maintain and revise its 
programs and contract with non-affiliates, when 
necessary, for the processing of its urgent load flow 
studies. The computing equipment involved in the 
proposed transaction will not be used in the dispatch 
of electric power or energy. 


In order to compute the cost of services purchased by 
WTU, PSO has identified the sources of its overall 
costs, including (a) personnel; (b) rental of software, 
services and hardware; (c) prices for purchase hard- 
ware; and (d) general supplies. These sources are 
combined in varying proportions in each of the 
services which PSO. would supply to WTU. 


Each service has been, analyzed to determine its cost 
components and their relative significance. The ‘‘com- 
puter resource unit’’ (‘‘CRU’’), demensionless 
measurement, has been designated by WTU and PSO 
as the measurement which will relate all the various 
services on a single scale. For example, the following 
table illustrates the CRU equivalents of computer 
services: 


Service CRU Equivalent 
1 CPU-second (one second 1 

of use of the central 

processing unit) 


1 CPU-minute (or sixty 60 
CPU-seconds) 
1 Kilobyte of memory times -1262 
CPU-minute 
—continued 
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Service CRU Equivalent 

1 Disc EXCP (where EXCP 0.00309 

is a unit of execution; 

here, one occasion of 

withdrawal of data from 

a disc of data) 
1 Tape EXCP 0.01162 
1 Tape mount approx. 24 
1 Print EXCP (where EXCP 0.0442 

is a unit of execution; 

here, one line of print) 
1 Card read EXCP (here 0.209 


reading one card) 


Each CRU has an initial value of $0.02065. WTU and 
PSO state that this value is based on budgeted 1977 
costs and that billings will be adjusted retroactively on 
the basis of actual costs. PSO’s billings to WTU will 
reflect the relative cost components of each service 
provided, measured on a common basis, while also 
ensuring that WTU will pay only the costs of the 
services provided it. The billing procedure will also 
enable PSO to retain a means for monitoring the 
efficiency of the work performed. 


The computer sharing will permit both companies to 
process information at a lower cost than would be 
possible were WTU to maintain its own smaller-scale 
data processing facilities or to purchase such services 
from outside the CSW System. The arrangement 
proposed herein was selected based on the anitcipated 
mutual savings forecast by the results of a joint study 
conducted by FAIM Information Services, Inc., a non- 
affiliated consulting firm, which compared the costs 
and benefits of prior computer operations with the 
alternatives of (i) time-sharing and (ii) consolidation of 
the two companies hardware and software. 


The annual savings of this proposed consolidation 
arrangement is estimated to be initially at least $50,000 
for WTU and $50,000 for PSO. 


It is estimated that the services rendered to WTU by 
PSO during the first twelve months of operation under 
the consolidated electronic data processing arrange- 
ment will result in billings to WTU of $96,630. 


No state commission and no federal commission, other 
than this Commission, has jurisdiction with respect to 
the proposed transaction. Fees and expenses to be 
incurred in connection with the proposed transaction 
are estimated at $2,500, including $450 in legal fees. 
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Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 20196), and no 
hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the record, 
it is hereby found that the applicable standards of the 
Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is appro- 
priate in the public interest and in the interest of 
investors and consumers that the application-decla- 
ration, as amended, be granted and permitted to be- 
come effective: 


IT IS ORDERED pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended, be, and it hereby is, granted 
and permitted to become effective forthwith, subject to 
the terms and conditions prescribed in Rule 24 promul- 
gated under the Act, except that PSO shall furnish 
reports for every six-month period, beginning with a 
report for the six-month period, beginning with a report 
for the six months ending December 31, 1977, with 
such reports providing, with respect to activities during 
that period: (a) the aggregate amount of bills from PSO 
to WTU for services provided to WTU during the period 
pursuant to any order of the Commission, itemized 
according to the chart of Accounts of the Federal 
Energy Regulatory Commission or any successor com- 
mission; (b) a breakdown of such bills by CRU’s which 
are allocated according to actual use of resources or 
services and any direct charges; and (c) a breakdown of 
aggregate salaries, by type of PSO personnel, plus any 
hardware, software, overhead or other charges 
incurred and which are used to calculate unit costs for 
conversion to CRU equivalents and such other matters 
as may be requested by the Commission from time to 
time. 


For the Commission, by the Division of Corporate 


Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





TRUST INDENTURE ACT OF 1939 





TRUST INDENTURE ACT OF 1939 
Release No. 488/October 31, 1977 


The Securities and Exchange Commission has issued a 
notice giving interested persons until November 18, 
1977 to request a hearing on an application by The 
Standard Oil Company, an Ohio corporation (‘‘Sohio’’), 
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and Sohio Pipe Line Company, a Delaware corporation 
(‘‘Sohio Pipe Line’), pursuant to Section 310(b)(I)(ii) of 
the Trust Indenture Act of 1939 (the ‘‘Act’’) declaring 
that the trusteeship of Morgan Guaranty Trust Com- 
pany of New York (‘‘Morgan Guaranty’’) under an 
indenture dated as of December 1, 1974, with Sohio/ BP 
Trans Alaska Pipeline Finance Inc. (which name has 


.since been changed to Sohio/ BP Trans Alaska Pipeline 


Capital Inc.) and three indentures each dated as of 
December 1, 1976 with Sohio, all of which are qualified 
under the Act, and under a new indenture dated as of 
August 15, 1977, with the City of Valdez, Alaska, which 
is not qualified under the Act, are not so likely to 
involve a material conflict of interest as to make it 
necessary in the public interest or for the protection of 
investors to disqualify Morgan Guaranty from acting as 
trustee under any of these indentures. 





TRUST INDENTURE ACT OF 1939 
Release No. 489/October 31, 1977 


A notice has been issued giving interested persons until 
November 18, 1977, to request a hearing on an applica- 
tion of Phillips Petroleum Company and Phillips Alaska 
Pipeline Corporation for a finding that the trusteeship 
of Morgan Guaranty Trust Company (the ‘‘Bank’’) 
under an indenture dated as of November 15, 1975, 
qualified under the Act, and an indenture dated as of 
August 1, 1977, not qualified under the Act, is not so 
likely to involve a material conflict of interest as to 
make it necessary in the public interest or for the pro- 
tection of investors to disqualify the Bank from acting 
as trustee under either indenture. 





TRUST INDENTURE ACT OF 1939 
Release No. 490/November 1, 1977 


A Notice has been issued giving interested persons 
until November 21, 1977, to request a hearing on an 
application of Union Tank Car Company for a finding 
that the trusteeship of Continental Illinois National 
Bank and Trust Company of Chicago under an 
indenture dated as of June 1, 1967, qualified under the 
Act, and an indenture dated as of December 1, 1977, to 
be qualified under the Act, is not so likely to involve a 





material conflict of interest as to make it necessary in 
the public interest or for the protection of investors to 
disqualify the Bank from acting as trustee under either 
indenture. 








INVESTMENT COMPANY ACT OF 1940 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9978/October 28, 1977 


In the Matter of 


INTERFUND, INC. 
P.O. Box 550 
Bellevue, Washington, 98009 


(811-2089) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 8(f) OF THE ACT FOR AN ORDER DE- 
CLARING THAT COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY. 


NOTICE IS HEREBY GIVEN that Interfund, Inc. 
(‘‘Applicant’’), registered under the Investment 
Company Act of 1940 (‘‘Act’’) as an open-end, non- 
diversified management investment company, filed an 
application on April 15, 1977, and amendments thereto 
on June 24, 1977, and October 12, 1977, for an order of 
the Commission, pursuant to Section 8(f) of the Act, 
declaring that Applicant has ceased to be an investment 
company as defined in the Act. All interested persons 
are referred to the application on file with the Commis- 
sion for a statement of the representations contained 
therein, which are summarized below. 


Applicant represents (1) that is is a corporation organ- 
ized under the laws of the state of Washington; (2) that 
it has been registered under the Act since May 28, 
1970; and (3) that its shares are effectively registered 
pursuant to a registration statement under the 
Securities Act of 1933. 


According to the application, Applicant has been 
managed internally (rather than pursuant to an 
advisory contract) since May 6, 1974. Applicant states 
that its total net assets have decreased from $1,198,000 
on December 31, 1972, to $622,000 on October 11, 1976. 
Applicant states further that on September 8, 1976, its 
Board of Directors determined that it was in the best 
interests of Applicant’s shareholders to recommend a 
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merger of Applicant into First Multifund of America, 
Inc. (‘‘Multifund’’), registered under the Act as an 
open-end, diversified management investment com- 
pany. Applicant states further that the shareholders 
approved the merger on December 27, 1976, by a vote 
in excess of that required by state law, and that on 
February 8, 1977, articles of merger were filed with the 
Secretary of State of the State of Washington. 


According to the application, Applicant’s total net 
assets prior to the merger were $571,782, and there 
were 47,308 shares outstanding at the date of the 
merger. Applicant represents that on December 28, 
1976, pursuant to the Plan of Merger between 
Applicant and Multifund, Applicant transferred all, 
except as described below, of its assets, consisting of 
cash and shares of mutual funds, at net asset value, in 
exchange for shares of Multifund, the aggregate net 
asset value of which was equal to the net asset value of 
Applicant’s assets. Applicant represents further that 
the shares of Multifund are so received were distri- 
buted to Applicant’s shareholders pro rata, based on 
the number of shares held of record by each share- 
holder of Applicant at the close of business on the day 
preceding the closing date. 


Applicant also represents that at the time of the 
transfer of its asset to Multifund, Applicant withheld 
the sum of $10,000 to cover a sizable contingent liability 
and to defray legal and accounting costs, taxes and 
other miscellaneous expenses in connection with the 
winding up of Applicant’s affairs. According to the 
application, $8,658.73 had been expended as of 
September 30, 1977, to cover the aforementioned costs, 
including (1) the settlement of the contingent claim for 
legal services, which settlement was in the amount of 
$3,863.35 and (2) a final accounting report furnished by 
Applicant’s accountants at a cost of $1,000. Applicant 
states in addition that legal and administrative 
expenses incurred in connection with the filing of this 
application and Applicant’s final annual report to be 
filed with the Commission on Form N-1R will exhaust 
the remaining $1,341.27 of the $10,000 withheld by 
Applicant in connection with the winding up of its 
affairs. 


Section 8(f) of the Act provides, in part, that when the 
Commission, upon application, finds that a registered 
investment company has ceased to be an investment 
company, it shall so declare by order, and that upon the 
taking effect of such order, the registration of such 
company shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 23, 1977, at 5:30 
p.m., submit to the Commission in writing a request for 
a hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such 
request, and the issues, if any, of fact of law proposed 
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to be controverted, or he may request that he be 
notified if the Commission shall order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request shall be served personally or by mail upon 
Applicant at the address stated above. Proof of such 
service (by affidavit or, in the case of an 
attorney-at-law, by certificant) shall be filed 
contemporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application will 
be issued as of course following said date unless the 
Commission thereafter orders a hearing upon request 
or upon the Commission’s own motion. Persons who 
request a hearing, or advice as to whether a hearing is 
ordered, will receive any notices and orders issued in 
this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9979/October 31, 1977 


In the Matter of 


BANKERS SECURITY VARIABLE ANNUITY FUND A 
BANKERS SECURITY VARIABLE ANNUITY FUND B 
BANKERS SECURITY VARIABLE ANNUITY FUND C 
BANKERS SECURITY VARIABLE ANNUITY FUND D 
BANKERS SECURITY VARIABLE ANNUITY FUND E 
BANKERS SECURITY VARIABLE ANNUITY FUND F 
BANKERS SECURITY VARIABLE ANNUITY FUND G 
BANKERS SECURITY LIFE INSURANCE SOCIETY 


1701 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006 


and 
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OPPENHEIMER FUND, INC. 
OPPENHEIMER A.I.M. FUND, INC. 
OPPENHEIMER TIME FUND, INC. 

OPPENHEIMER INCOME FUND OF BOSTON, INC. 
OPPENHEIMER SPECIAL FUND, INC. 
OPPENHEIMER MONETARY BRIDGE FUND, INC. 
OPPENHEIMER OPTION INCOME FUND, INC. 


OPPENHEIMER SYSTEMATIC CAPITAL ACCUMU- 
LATION PROGRAM 


OPPENHEIMER TIME FUND SYSTEMATIC CAPITAL 
ACCUMULATION PROGRAM 


OPPENHEIMER A.I.M. FUND SYSTEMATIC CAP- 
ITAL ACCUMULATION PROGRAM 


OPPENHEIMER TAX-FREE BOND FUND, INC. 
One New York Plaza 
New York, New York 10004 


(812-4178) 


AMENDMENT TO ORDER PURSUANT TO SECTION 
11 OF THE ACT APPROVING CERTAIN OFFERS OF 
EXCHANGE, AND PURSUANT TO SECTION 6(c) OF 
THE ACT GRANTING EXEMPTION FROM SECTION 
27(a)(3) AND RULE 27a-2 THEREUNDER, SECTIONS 
27(d), 27(e), 27(f) AND RULES 27e-1 AND 27f-1 
THEREUNDER, SECTION 26(a), AND SECTION 
27(c)(2). 


Bankers Security Life Insurance Society, a New York 
stock life insurance company, and Bankers Security 
Variable Annuity Fund A, Bankers Security Variable 
Annuity Fund B, Bankers Security Variable Annuity 
Fund C, Bankers Security Variable Annuity Fund D, 
Bankers Security Variable Annuity Fund E, Bankers 
Security Variable Annuity Fund F, and Bankers 
Security Variable Annuity Fund G, unit investment 
trusts registered under the Investment Company Act of 
1940 (‘‘Act’’), Oppenheimer Fund, Inc., Oppenheimer 
A.|.M. Fund, Inc., Oppenheimer Time Fund, Inc., 
Oppenheimer Income Fund of Boston, Inc., 
Oppenheimer Special Fund, Inc., Oppenheimer 
Monetary Bridge, Inc., Oppenheimer Option Income 
Fund, Inc., and Oppenheimer Tax-Free Bond Fund, 
Inc., diversified open-end investment companies 
registered under the Act, and Oppenheimer Systematic 
Capital Accumulation Program, Oppenheimer Time 
Fund Systematic Capital Accumulation Program, and 
Oppenheimer A.I.M. Fund Systematic Capital Accu- 
mulation Program, unit investment trusts registered 


under the Act, (hereinafter collectively referred to as 
“Applicants”) filed an application on August 22, 1977, 
and Amendment No. 1 thereto on September 28, 1977, 
pursuant to Section 11 of the Act for an amended order 
approving certain offers of exchange, and pursuant to 
Section 6(c) of the Act for an amended order of 
exemption from Section 27(a)(3) and Rule 27a-2 there- 
under, Sections 27(d), 27(e), 27(f) and Rules 27e-1 and 
27f-1 thereunder, Sections 26(a) and 27(c)(2). 


Previously, by application dated October 3, 1975, and 
amendments thereto, the Applicants, with the excep- 
tion of the recently formed Bankers Security Variable 
Annuity Fund G, the Oppenheimer Option Income 
Fund, Inc., and the Oppenheimer Tax-Free Bond Fund, 
Inc., applied for an order approving the certain offers of 
exchange described in the application and for exemp- 
tions from the above-named Sections and Rules. 


On February 17, 1976, a Notice was issued of the filing 
of said application (Investment Company Act Release 
No. 9160) and an Order was issued on March 19, 1976, 
granting the relief requested in the application (Invest- 
ment Company Act Release No. 9212). 


On September 28, 1977, the Commission issued a 
notice (Investment Company Act Release No. 9949) of 
the filing of the current application. The notice gave 
interested persons an opportunity to request a hearing 
and stated that an order disposing of the application 
would be issued as of course unless a hearing should be 
ordered. No request for a hearing has been filed and 
the Commission has not ordered a hearing. 


The matter has been considered and it has been found 
that the granting of the requested order and exemp- 
tions is appropriate in the public interest and consistent 
with the protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 
Accordingly, 


IT IS ORDERED, pursuant to Section 11 of the Act that 
the proposed amended offers of exchange be approved, 
and pursuant to Section 6(c) of the Act, that the 
application for amendment to the order of exemption 
from the provisions of Section 27(a)(3) and Rule 27a-2 
thereunder, Sections 27(d), 27(e), 27(f) and Rules 27e-1 
and 27f-1 thereunder, Section 26(a) and Section 
27(c)(2), be, and hereby is, granted, effective forthwith. 


For the Commission, by the Division of Investment 
Management pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 9980/October 31, 1977 


In the Matter of 


AETNA VARIABLE ANNUITY LIFE 
COMPANY 


INSURANCE 


and 


VARIABLE ANNUITY ACCOUNT C OF AETNA 
VARIABLE ANNUITY LIFE INSURANCE COMPANY 
151 Farmington Avenue 

Hartford, CT 06156 


(812-3839) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM THE PROVISIONS 
OF SECTIONS 22 (e), 27(c)(1) AND 27(d) OF THE 
ACT. 


AEtna Variable Annuity Life Insurance Company 
'**AVAR’’), a Connecticut stock life insurance 
company, and AEtna Variable Annuity Life Insurance 
Company Separate Account C (‘Account C’’), a 
separate account of AVAR registered under the Invest- 
ment Company Act of 1940 (‘‘Act’’) as a unit 
investment trust (hereinafter collectively referred to as 
‘*Applicants’’), filed an application on July 14, 1975, 
and amendments thereto on February 1, 1977, and 
August 30, 1977, pursuant to Section 6(c) of the Act for 
an order exempting Applicants from the provisions of 
Sections 22(e), 27(c)(1) and 27(d) of the Act to the 
extent necessary to permit compliance by Applicants 
with certain provisions of the Education Code of the 
State of Texas. 


On September 30, 1977, the Commission issued a 
notice (Investment Company Act Release No. 9951) of 
the filing of the application. The notice gave interested 
persons an opportunity to request a hearing and stated 
that an order disposing of the application would be 
issued as of course unless a hearing should be ordered. 
No requests for a hearing have been filed and the 
Commission has not ordered a hearing. 


The matter has been considered and it has been found 
that the granting of the requested order and exemp- 
tions is appropriate in the public interest and consistent 
with the protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 
Accordingly, 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the provisions 
of Sections 22(e), 27(c)(l) and 27(d) of the Act to the 
extent necessary to permit compliance with certain pro- 
visions of the Education Code of the State of Texas as it 
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would apply to payments made on variable annuity 
contracts subsequent to the date of the requested 
order, be, and hereby is, granted, effective forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9981/October 31, 1977 


In the Matter of 


SECOND GREYHOUND LEASING COMPANY 
c/o Greyhound Leasing & Financial Corporation 
1500 Greyhound Tower 
Phoenix, Arizona 85077 


(812-4179) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 6(c) OF THE ACT FOR AN ORDER OF 
EXEMPTION FROM ALL PROVISIONS OF THE ACT 


NOTICE IS HEREBY GIVEN that Second Greyhound 
Leasing Company (“Applicant”) filed an application 
on August 29, 1977, pursuant to Section 6(c) of the 
Investment Company Act of 1940 (‘‘Act’’), for an order 
of the Commission exempting Applicant from all 
provisions of the Act. All interested persons are 
referred to the application on file with the Commission 
for a statement of the representations contained 
therein, which are summarized below. 


Applicant states that it has authorized, issued and 
outstanding one hundred shares of common stock of 
which one share is owned by The Greyhound Corpora- 
tion (‘‘Greyhound’’) and ninety-nine shares are owned 
by Greyhound Leasing & Financial Corporation 
(‘‘Leasing’’), a wholly-owned subsidiary of Greyhound. 
Applicant represents that all of its equity securities are 
and will continue to be owned by Leasing or 
Greyhound, neither of which is an investment 
company, and that Applicant will not offer any of its 
debt or equity securities to the general public. 


Applicant represents that Greyhound, through its sub- 
sidiaries, is primarily engaged in providing and selling 
a broad variety of basic consumer goods and services 
including bus transportation, and that other Greyhound 
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subsidiaries provide business services such as general 
equipment and computer leasing. Applicant further 
represents that the investment securities owned by 
Greyhound and its subsidiaries, including Applicant, 
have a value substantially less than 40% of the value of 
Greyhound’s total assets (exclusive of Government 
securities and cash items) on an unconsolidated basis. 


Applicant submits that Leasing is engaged directly and 
through subsidiaries primarily in the business of full- 
payment leasing of general industrial and commercial 
equipment and engages in the business of making 
installment sales of equipment and loans. 


Applicant represents that Leasing has issued no equity 
securities which are not owned by Greyhound, but that 
Leasing has more than ten issues of debt securities 
outstanding, including two issues which are senior debt 
securities listed on the New York Stock Exchange. It 
further represents that the investment securities owned 
by Leasing and its subsidiaries, including Applicant, 
have a value substantially less than 40% of the value of 
Leasing’s total assets (exclusive of Government 
securities and cash items) on an unconsolidated basis. 
According to the application, Applicant does not 
represent a substantial part of Leasing’s income or 
assets, and Applicant will not comprise ten percent or 
more of the consolidated total assets of Leasing. 


According to the application, Leasing developed the 
opportunity to purchase shares of preferred stock in a 
private placement; however, the loan agreements 
binding upon it and its wholly owned subsidiaries 
prohibit such activities and limit its ability to purchase 
investment securities. Applicant states that, therefore, 
it undertook to purchase the preferred stock and 
thereafter effected two similar transactions. Applicant 
further states that it has engaged in no transactions not 
mentioned in the application and had no business or 
income prior to 1977.Applicant represents that it does 
not and will not engage in any activity or business other 
than the ownership, acquisition or holding of certain 
unregistered preferred stock, and incurrence of 
indebtedness to effect such acquisitions, and the 
payment of dividends and management fees and 
business expenses to Leasing and Greyhound. 
Applicant further represents that there is and has been 
no holding out by Leasing, Greyhound or Applicant to 
shareholders of Leasing or Greyhound or to the general 
public that Applicant is an investment company. 


Applicant submits that as of June 30, 1977, it has total 
assets of $11,128,633, which consisted solely of invest- 
ment securities, dividends receivable and an inter- 
company receivable for tax benefits; and it had total 
liabilities of $9,996,717 in demand notes due to six 
banks and related accrued interest payable, and 
$1,131,916 in equity and retained income. 





Applicant represents that it now desires to refund its 
outstanding demand notes through the use of 
negotiated revolving bank credit (‘‘Proposed Agree- 
ment’’), which also would provide it with additional 
funds for the purchase of other similar privately placed 
preferred stocks. It submits that the banks which have 
made loans to it and will be or may become parties to 
the Proposed Agreement are also lenders to Leasing, 
have received and will continue to receive all informa- 
tion necessary regarding the financial and business 
status of Applicant and Leasing, and do not expect 
more than twenty banks to become parties to the 
Proposed Agreement. 


Applicant submits that the application has been filed 
because of a concern that, unless exempted by the 
Commission under Section 6(c) of the Act, Applicant 
may be considered to be an investment company as 
defined in Section 3(a)(1) or 3(a)(3) of the Act because it 
is engaged in the business of owning and holding 
investment securities and owns investment securities 
having a value exceeding 40% of the value of 
Applicant’s total assets (exclusive of government 
securities and cash items) on an unconsolidated basis. 


Section 6(c) of the Act provides, in part, that the 
Commission by order upon application may condi- 
tionally or unconditionally exempt any person from any 
provision or provisions of the Act if and to the extent 
that such exemption is necessary or appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. 


Applicant requests an order, pursuant to Section 6(c) of 
the Act, exempting it from all provisions of the Act on 
the conditions that it will: 


(1) Continue to be 99% owned by Leasing 
and 1% by Greyhound, with Leasing being 
wholly owned by Greyhound; and 


(2) Notify the Commission in writing, 
within 30 days after and in advance if 
reasonably possible, of (a) any material 
change in the Proposed Agreement, (b) any 
material change in the business or opera- 
tions of Applicant, or (c) any change in the 
relationship of the net income or total 
assets of Applicant to the net income or 
total assets, respectively, of Leasing which 
would make Applicant a “significant” 
subsidiary of Leasing, which, for purposes 
of the application, means a_ subsidiary 
comprising more than 10% of the consoli- 
dated total assets of Leasing. 


SEC DOCKET/613 








NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 25, 1977, at 5:30 
p.m., submit to the Commission in writing a request for 
a hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such 
request, and the issues, if any, of fact or law proposed 
to be controverted, or he may request that he be 
notified if the Commission shall order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549, A copy of such 
request shall be served personally or by mail upon 
Applicant at the address stated above. Proof of such 
service (by affidavit or, in the case of an attorney-at- 
law, by certificate) shall be filed contemporaneously 
with the request. As provided by Rule 0-5 of the Ruies 
and Regulations promulgated under the Act, an order 
disposing of the application will be issued as of course 
following said date unless the Commission thereafter 
orders a hearing upon request or upon the Commis- 
sion’s own motion. Persons who request a hearing, or 
advice as to whether a hearing is ordered, will receive 
any notices and orders issued in this matter, including 
the date of the hearing (if ordered) and any postpone- 
ments thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9982/October 31, 1977 


In the Matter of 

PILGRIM FUND, INC. 

MAGNA CAP FUND, INC. 

PILGRIM FORMULA SHARES, INC. 


MAGNA INCOME TRUST 
and 


WILLIAM JENNINGS & CO., INC. 
185 Cross Street 
Fort Lee, New Jersey 07024 
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(812-4137) 


NOTICE OF FILING OF APPLICATION PURSUANT 4 


TO SECTION 11(a) OF THE ACT TO PERMIT AN 
OFFER OF EXCHANGE AND PURSUANT TO 
SECTION 6(c) OF THE ACT FOR AN EXEMPTION 
FROM SECTION 22(d) OF THE ACT 


NOTICE IS HEREBY GIVEN that Pilgrim Fund, Inc., 
Magna Cap Fund, Inc., Pilgrim Formula Shares, Inc., 
and Magna Income Trust (hereinafter separately 
referred to as the “Fund” and collectively, “Funds”), 
open-end, diversified management investment com- 
panies registered under the Investment Company Act 
of 1940 (‘‘Act’’), and William Jennings & Co., Inc. 
(‘‘Jennings’’), principal underwriter for the Funds 
(collectively with the Funds, ‘‘Applicants’’), filed an 
application on May 18, 1977, and amendments thereto 
on August 22, 1977 and September 26, 1977, for an 
order of the Commission (1) pursuant to Section 11 (a) of 
the Act to permit the Funds to offer their shares at net 
asset value, except for a $5 service charge, in exchange 
for certain shares of InterCapital Liquid Asset Fund, 
Inc. (‘‘InterCapital’’) and (2) pursuant to Section 6(c) of 
the Actto exempt the Applicants from Section 22(d) of 
the Act and the rules thereunder to permit the sale of 
shares of the Funds pursuant to such exchange offers 
without the customary sales charge. All interested 
persons are referred to the application on file with the 
Commission for a statement of the representations 
contained therein, which are summarized below. 


The Applicants state that Jennings, as principal under- 
writer for the Funds, maintains a continuous public 
offering of the shares of each of the Funds at their 
respective net asset values plus a sales charge. The 
maximum sales charge is currently 5% of the offering 
price (5.75% for Magna Cap Fund, Inc.) on purchases 
of less than $25,000. The sales charge is reduced on 
larger amounts. 


InterCapital, an open-end, diversified management 
investment company registered under the Act, is a 
Maryland corporation which invests in short-term 
money market instruments seeking high current 
income, preservation of capital and liquidity. 
InterCapital acts as its own distributor, and there are no 
sales or administrative charges in connection with the 
sale of its shares. 


TheApplicants propose to permit certain InterCapital 
jshareholders who were formerly owners of shares of 
any of the Funds to reacquire shares of the redeemed 
Fund by exchanging those InterCapital shares which 
the shareholder owns as a result of (1) having invested 
directly the net proceeds from his redemption of shares 
of any of the Funds and which are held in the share- 
holder’s name at InterCapital in a Pilgrim Exchange 
Account and (2) having reinvested income dividends 
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and capital gain distributions paid on all InterCapital 
shares held in such Pilgrim Exchange Account (both of 
these methods of exchanging InterCapital shares 
hereinafter referred to as the ‘‘Exchange Privilege’’). 
Such exchanges qualifying for the Exchange Privilege 
would take place without the imposition of the 
customary sales charge described in the prospectus of 
the redeemed Fund. 


The Applicants state that a shareholder of any of the 
Funds will be able to redeem his shares and purchase 
share of InterCapital (provided that the shareholder’s 
minimum initial investment in InterCapital shares is 
$1,000) without payment of any redemption or sales 
charges, other than a $5 service fee that will be charged 
by First Pennsylvania Bank N.A. (‘‘First Penna.’’), 
transfer agent and shareholder services agent for each 
of the Funds, for the purchase of full and fractional 
InterCapital shares for the investor’s Pilgrim Exchange 
Account. The Applicants further state that a holder of a 
Pilgrim Exchange Account may exercise his Exchange 
Privilege at any time that the Exchange Privilege is in 
effect by instructing InterCapital to redeem shares in 
his Pilgrim Exchange Account and to apply the 
redemption proceeds to the acquisition of shares of the 
redeemed Fund or by drawing a draft on InterCapital 
payable to such Fund. Shares of any of the redeemed 
Rund, the proceeds of which are invested in shares of 
InterCapital, may also subsequently be exchanged for 
the shares of one of the other Funds for which an 
exchange privilege is otherwise available between 
such Funds; the Exchange Privilege may not be used to 
allow an exchange between the Funds which would not 
otherwise be allowed due to a difference in the present 
sales charge of some of the Funds. 


The Applicants state that the Exchange Privilege will 
not be available with respect to the proceeds from a 
redemption of InterCapital shares which are paid 
directly to the investor. Additionally, the Funds and 
interCapital reserve the right to establish a limit on the 
number of exchanges pursuant to the Exchange 
Privilege which any investor may make within a certain 
period of time. The Exchange Privilege will be subject 
to termination by each Fund of InterCapital at any time, 
and if so terminated, may be reinstituted at any time 
thereafter. Six months written notice will be given by 
the Funds or InterCapital prior to termination of the 
Exchange Privilege. 


Section 11(a) of the Act provides, in part, that it shall be 
unlawful for any registered open-end company or any 
principal underwriter for such a company to make or 
cause to be made an offer to the holder of a security of 
such company or any other open-end investment 
company to exchange his security for a security in the 
same or another such company on any basis other than 
the relative net asset values of the respective securities 


to be exchanged, unless the terms of the offer have first 
been submitted to and approved by the Commission. 
Section 22(d) of the Act provides, in pertinent part, that 
no registered investment company or principal 
underwriter thereof shall sell any redeemable security 
issued by such company to any person except at a 
current offering price described in the prospectus. 


Applicants view the Exchange Privilege as an 
integrated arrangement, exercisable only by an 
investor who initially acquires InterCapital shares by 
first redeeming his shares of one of the Funds and 
applying the proceeds therefrom to the purchase of 
InterCapital shares. Therefore, Applicants submit that 
an exercise of the Exchange Privilege may be deemed 
an exchange on a basis other than the relative net asset 
values of the shares since the $5.00 service charge 
would have been imposed on the initial acquisition of 
InterCapital shares by deducting that amount from the 
proceeds of shares of the redeemed Fund. Applicants 
state that the Exchange Privilege might also violate 
Section 22(d) of the Act since an investor would be able 
to purchase shares of the redeemed Fund without the 
customary sales charge described in such Fund’s 
prospectus. 


The Applicants have represented that the proposed 
Exchange Privilege is intended to afford a shareholder 
of any of the Funds an opportunity, if such shareholder 
exchanges his shares in any of the Funds for 
InterCapital shares, to reacquire shares of the 
previously redeemed Fund or to acquire shares of one 
of the other Funds for which an exchange privilege is 
otherwise available without the sales charge which 
would normally be imposed. Applicants contend that 
the Exchange Privilege passes on to the investor the 
cost savings realized in connection with the sale of 
Fund shares acquired by the investor pursuant to the 
Exchange Privilege. Since any investor eligible for the 
Exchange Privilege will have been an investor in shares 
of one of the Funds while he maintains a Pilgrim 
Exchange Account with InterCapital, no additional 
sales efforts will be involved in connection with the 
shareholder’s exchange for shares of one of the Funds. 
It is asserted that the Exchange Privilege will not 
enable an investor to avoid payment of the applicable 
sales charge on his original investment in shares of any 
of the Funds. Applicants also represent that the $5.00 
service charge imposed by First Penna. will defray the 
administrative costs involved in each exchange. 
Accordingly, it is asserted that it is fair and equitable 
that no sales charge should be imposed on the investor 
in connection with his exercise of the Exchange 
Privilege. 


Section 6(c) of the Act provides that the Commission, 
by order upon application, may conditionally or 
unconditionally exempt any person or transaction from 
any provision or provisions of the Act if and to the 
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extent that such exemption is necessary or appropriate 
in the public interest and consistent with the protection 
of investors and the purposes fairly intended by the 
policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 25, 1977, at 5:30 
p.m., submit to the Commission in writing a request for 
a hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such 
request, and the issues, if any of fact or law proposed to 
be controverted, or he may request that he be notified if 
the Commission shall order a hearing thereon. Any 
such communication should be addressed: Secretary 
Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request shall be served 
personally or by mail upon Applicant(s) at the 
address(es) stated above. Proof of such service (by 
affidavit, or in case of an attorney-at-law, by certificate) 
shall be filed contemporaneously with the request. As 
provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application will be issued as of course following said 
date unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to whether 
a hearing is ordered, will receive any notices and orders 
issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 


Management pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9983/November 1, 1977 


In the Matter of 

TEMPORARY INVESTMENT FUND, INC. 

and 

TRUST FOR SHORT-TERM FEDERAL SECURITIES 
1730 Pennsylvania Avenue, N.W. 

Washington, D.C. 20006 


(812-4173) 

NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 6(c) OF THE ACT FOR ORDER OF 
EXEMPTION FROM rule 2a-4 THEREUNDER. 
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NOTICE IS HEREBY GIVEN THAT Temporary 
Investment Fund, Inc. (‘‘Fund’’), and Trust for 
Short-Term Federal Securities (‘‘Trust’’; collectively, 
‘*Applicants’’), both registered under the Investment 
Company Act of 1940 (the ‘‘Act’’) as diversified, 
open-end, management investment companies, filed an 
application on August 15, 1977, and amendments 
thereto on October 18, 1977, and October 27, 1977, for 
an order of the Commission, pursuant to Section 6(c) of 
the Act, exempting Applicants from the provisions of 
Rule 2a-4 thereunder, to the extent necessary to permit 
Applicants to calculate their‘net asset values in the 
manner set forth in the application, which generally 
would be to an accuracy of 1%. All interested persons 
are referred to the application on file with the 
Commission for a statement of the representations 
contained therein, which are summarized below. 


Applicants state that they were designed to serve the 
needs of banks acting in a fiduciary or custodial 
capacity, and that an investment in their shares is a 
means by which such banks are able to invest cash 
balances (1) pending investment in other securities, (2) 
pending distribution, or (3) for other temporary 
purposes. Provident National Bank acts as investment 
adviser and transfer agent for Applicants. 


The Fund states that its objective is to seek current 
income and stability of principal; that it invests in a 
portfolio of money market instruments (including 
commercial paper, certificates of deposit, and 
government securities such as treasury bills); and that 
as of May 31, 1977, it had net assets of $273,109,860. 


The Trust states that its objective is to seek current 
income with liquidity and security of principal; that it 
invests in a portfolio of securities issued or guaranteed 
by the federal government, its agencies or 
instrumentalities; and that as of May 31, 1977, it had 
net assets of $81,109,942. 


Applicants both assert that their shares are sold only to 
institutions; that individuals may not directly purchase 
their shares; and that, as May 31, 1977, 81% of the 
Funds shares (and 95% of the Trust’s) were owned by 
banks acting in a fiduciary or custodial capacity. 


According to the application, in order to provide bank 
trust departments with the information needed to 
service multiple fiduciary accounts, and otherwise to 
facilitate the use of the Applicants by fiduciaries, 
Applicants have adopted policies and provided services 
designed to satisfy the particular requirements of such 
investors. Applicants state that these policies were 
designed (1) to alleviate difficulty experienced by 
fiduciaries in scheduling maturities of money market 
instruments to coincide with the needs of particular 
accounts, (2) to make possible the investment of cash in 
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fiduciary accounts in amounts less than the relatively 
large minimum denominations of most money market 
instruments (cash which otherwise might remain 
uninvested), and (3) to provide a practical equivalent of 
a direct investment in a money market security. 


In order to help achieve the aforementioned objectives, 
in part, Applicants believe (based on information 
received from their bank shareholders) that their shares 
must be sold and redeemed at a constant net asset 
value per share. They assert that differing legal 
requirements respecting trust accounts for the 
treatment of income and capital make it mandatory that 
a trustee not be meaningfully exposed to incurring a 
capital gain or a capital loss in a short-term investment 
caused by changes in interest rates. To meet this need 
for a constant net asset value, and to provide relatively 
predictable dividend payments, Applicants state that 
each of them has adopted policies which (1) include 
realized gains and losses in investment income for 
dividend purposes (all of which is declared daily), 
leaving unrealized gains and losses in the net asset 
value, and (2) have resulted in an average maturity of 
portfolio securities of less than 90 days, thus reducing 
the extent of unrealized gains and losses caused by 
changes in interest rates. According to the application, 
commercial paper and certificates of deposit (owned 
only by the Fund) are ‘‘marked to market’’; treasury 
bills and other securities for which market quotations 
are readily available are valued at such quoted market 
price. 


Applicants state that they have sold their shares at 
$1.00 per share, rounding the calculation in net asset 
value shares to the nearest penny, and that thus, 
changes in market value of securities held aggregating 
less than $.005 per share are not reflected in their 
selling or redemption price. Applicants submit that, to 
the foregoing extent, the impact of their valuation 
method is similar to that caused by the use of amortized 
cost. 


Rule 22c-1 adopted under the Act provides, in part, that 
no registered investment company issuing any 
redeemable security shall sell, redeem, or repurchase 
any such security except at a price based on the current 
net asset value of such security which is next computed 
after receipt of a tender of such security for redemption 
or of an order to purchase or sell such security. Rule 
2a-4 adopted under the Act provides, as here relevant, 
that the ‘‘current net asset value’ of a redeemable 
security issued by a registered investment company 
used in computing its price for the purposes of 
distribution and redemption shall be an amount which 
reflects calculations made substantially in accordance 
with the provisions of that Rule, with estimates used 
where necessary or appropriate. On May 31, 1977, the 
Commission issued an interpretation (Investment 
Company Act Release No. 9786) (‘‘Release’’) which, in 


part, interprets Rule 2a-4 as requiring investment 
companies such as Applicants to calculate their net 
asset values to an accuracy of 1/10 of 1%. Applicants 
submit that, under that interpretation, they would be 
required to compute their net asset values to the 
nearest 1/10 of acent, instead of to the nearest cent as 
they now do. 


Section 6(c) of the Act provides, in part, that the 
Commission may, upon application, exempt any 
person, security or transaction, or any class or classes 
of persons, securities or transactions, from any 
provision or provisions of the Act and the rules 
thereunder, if and to the extent that such exemption is 
necessary or appropriate in the public interest and 
consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions of 
the Act. 


Applicants assert their belief that the Act does not 
require an interpretation of Rule 2a-4 which imposes a 
calculation of net asset value per share more precise 
than to the nearest cent. They assert further that their 
shareholders understand the effect of Applicants’ 
policies, that those shareholders have a need for an 
investment vehicle such as Applicants, and that 
compliance with the views expressed in the Release 
would effectively eliminate them as investment vehicles 
for bank trust departments. Applicants have 
accordingly requested an order of the Commission 
pursuant to Section 6(c) of the Act exempting them 
from the provisions Rule 2a-4 as interpreted in the 
Release, to permit each of them to calculate net asset 
values to an accuracy of 1%. They assert that the 
granting of such exemption would not result in 
inappropriate dilution of shareholder’s interests, and 
would, in their belief, permit them to continue to 
maintain a constant net asset value per share. 


Applicants state that they have each agreed, as a 
condition to to the order they seek, upon the following: 


(1) Each Applicant will require that a 
shareholder’s account be opened with a 
minimum investment of $50,000. 


(2) Applicant’s shares will be sold only to 
institutions, such as banks (acting in a 
fiduciary, agency or advisory capacity), 
broker/dealers, investment counsellors, 
insurance companies, employee benefit 
plans, colleges, charities and corporations, 
and will not be sold directly to individuals. 


(3) Applicants’ prospectuses will contain 
disclosure of the aforementioned valuation 
policy, and the impact of including 
unrealized capital gains and losses in net 
asset value (after declaration of dividends). 
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(4) The maximum dollar weighted average 
maturity of the securities of each of 
Applicants’ portfolios will not exceed 120 
days. 


(5) No securities wil! be purchased by 
Applicants with a remaining maturity in 
excess of one year (except securities subject 
to repurchase agreements). 


(6) Applicants will hold portfolio securities 
to maturity, unless earlier disposition is 
deemed to be necessary (1) to meet requests 
for redemption or (2) as a result of a revised 
adverse credit evaluation of the issuer or of 
other extraordinary circumstances not 
presently foreseeable. 


(7) Each Applicant will have in effect a 
policy (a) that its portfolio shall be managed 
with the intention of maintaining liquidity 
adequate to meet anticipated redemptions, 
so as to minimize the possiblility that 
portfolio securities will have to be sold prior 
to their maturity to meet redemption 
requests, and (b) that redemption payments 
will be made in whole or in part in kind 
(subject to the limitations of Rule 18f-1 
under the Act), when its. management 
determines that a sale of portfolio securities 
to raise funds for redemption payments 
would have a material adverse effect on its 
remaining shareholders. Such policies will 
be adopted as soon as practicable. 


(8) On aregular basis, the management of 
each Applicant will review its determination 
that rounding net asset value per share to 
the nearest cent is an appropriate method of 
valuation, and will take steps to change the 
method of valuation upon determining that 
such method appears to be inappropriate. 


In addition, the Fund agrees that, as a condition to the 
granting of the requested exemption, it will have in 
effect a policy that all commercial paper, certificates of 
deposit and bankers’ acceptances purchased by it shall 
meet the following criteria at the time of purchase: 


Commercial Paper: Issues rated A-1 by 
Standard & Poor’s Corporation or prime-1 
by Moody’s Investment Services, Inc., or, if 
not rated, issues by companies having an 
outstanding debt issue rated AA or better by 
Standard & Poor’s, or Aa or better by 
Moody’s. 
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Certificates of Deposit: Certificates issued 
by a domestic bank or savings and loan 
association having total assets in excess of 
$1.5 billion. 


Bankers’ Acceptances: Acceptances guar- 
anteed by a U.S. commercial bank having 
assets in excess of $1.5 billion. 


Applicants submit that the requested exemption is 
appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 25, 1977, at 5:30 
p.m., submit to the Commission in writing a request for 
a hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such 
request, and the issues, if any, of fact or law proposed 
to be controverted, or he may request that he be 
notified if the Commission shall order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request shall be served personally or by mail upon 
Applicants at the address stated above. Proof of such 
service (by affidavit or, in the case of an 
attorney-at-law, by certificate) shall be filed 
contemporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application will 
be issued as of course following said date unless the 
Commission thereafter orders a hearing upon request 
or upon the Commission’s own motion. Persons who 
request a hearing, or advice as to whether a hearing is 
ordered, will receive any notices and orders issued in 
this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9984/November 1, 1977 


In the Matter of 
PINE STREET FUND, INC. 
deVEGH MUTUAL FUND, INC. 


NEUWIRTH FUND, INC. 




















vill 
the 
est 
(ho 
j is 
| in 

(if 


ent 





and 


WOOD, STRUTHERS & WINTHROP MANAGEMENT 
CORP. 

14 Wall Street 

New York, New York 10005 


(812-4195) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 6(c) OF THE ACT FOR EXEMPTION 
FROM PROVISIONS OF SECTION 15(a) OF THE ACT. 


NOTICE IS HEREBY GIVEN THAT Pine Street Fund, 
Inc. (‘‘Pine’’), deVegh Mutual Fund, Inc. (‘‘deVegh’’) 
and Neuwirth Fund, Inc. (‘‘Neuwirth’’), registered 
under the Investment Company Act of 1940 (‘‘Act’’) as 
open-end, diversified management investment com- 
panies (hereinafter sometimes referred to as the 
‘‘Funds’’), and Wood, Struthers & Winthrop 
Management Corp., investment adviser to the Funds 
(the ‘‘Advisers’’) (collectively referred to with the 
Funds as the ‘‘Applicants’’), filed an application on 
September 26, 1977, and amendments thereto on 
October 27, 1977, and October 31, 1977, pursuant to 
Section 6(c) of the Act for an order of the Commission 
temporarily exempting the Applicants from the 
provisions of Section 15(a) of the Act to permit the 
Adviser to continue to render investment advisory 
services to the Funds after termination of its present 
investment advisory contracts with the Funds. All 
interested persons are referred to the application on file 
with the Commission for a statement of the 
representations contained therein, which are sum- 
marized below. 


The Adviser is a wholly-owned subsidiary of Wood, 
Struthers & Winthrop, Inc. (‘‘“WS&W’’), a broker- 
dealer registered with the Commission, and was 
established in 1974 for the purpose of carrying on the 
investment advisory business which had previously 
been conducted by the investment advisory department 
of WS&W. The Adviser serves as investment adviser to 
Pine, deVegh and Neuwirth pursuant to investment 
advisory agreements dated October 1, 1976, June 9, 
1976, and May 1, 1976, respectively. Each of these 
investment advisory agreements contains a provision 
requird by Section 15 of the Act providing for their 
automatic termination in the event of an assignment as 
defined in the Act. WS&W has entered into 
negotiations with Donaldson, Lufkin & Jenrette, Inc. 
(‘‘DLJ’’), a Delaware corporation, engaged in 
providing investment banking services, including 
management services, directly or through subsidiaries, 
to institutional, corporate and individual investors. It is 
expected that such negotiations will result in the 
acquisition of al of the issued and outstanding capital 
shares of the Adviser (the ‘‘Shares’’) along with the 
other assets of WS&W through the merger of WS&W 


into Donaldson, Lufkin & Jenrettee Securities 
Corporation (‘‘DLJ Securities’’) a wholly-owned (except 
for qualifying shares) subsidiary of DLJ that engages 
ina broad range of securities and investment banking 
services. After consummation of the proposed 
acquisition (which is the subject of the order requested 
in this application( DLJ will, directly or indirectly, own 
all of the Shares. At a point in time subsequent to the 
proposed acquisition it is expected that DLJ Securities 
will cause the Shares to be transferred to DLJ, after 
which the Shares will be held directly by DLJ or one of 
its other subsidiaries. In any event the Adviser will 
remain as a direct or indirect subsidiary of DLJ. 


Section 15(a) of the Act provides, among other things, 
that it shall be unlawful for any person to act or serve as 
an investment adviser of a registered investment 
company except pursuant to a written contract which 
must be approved by the majority of the outstanding 
voting securities of such registered investment 
company, and requires that such written contract must 
provide for automatic termination in the event of its 
assignment. 


Section 2(a)(4) of the Act defines ‘‘assignment’’ to 
include any direct or indirect transfer of a controlling 
block of the assignors outstanding voting securities by a 
security holder of the assignor. As a result of the 
proposed acquisition, an ‘‘assignment’’ to include any 
direct or indirect transfer of a controlling block of the 
assignors outstanding voting securities by a security 
holder of the assignor. 


As a result of the proposed acquisition, an 
“assignment” (as defined above) of the above in- 
vestment advisory agreements with the Funds will be 
effected, and, accordingly, under the provisions of 
Section 15(a) of the Act and the above referenced 
provision of those agreements such investment 
advisory agreements will terminate automatically on 
the date the proposed acquisition is consummated. 


On October 19, 1977, the Boards of Directors of deVegh 
and Neuwirth and on October 25, 1977, the Board of 
Directors of Pine, a majority of each of whom are not 
‘‘interested persons’’ (as defined in the Act) of such 
Fund or of the Adviser, voted, subject to approval by 
vote of the majority of the outstanding voting securities 
of each such Fund (as defined in the Act), to enter into 
new investment advisory agreements with the Adviser, 
which agreements will be identical to the present 
investment advisory agreements between the Fund and 
the Adviser. 


On October 27, 1977, each of the Funds executed and 
delivered a letter agreement to the Adviser (the 
‘‘Agreements’’). Pursuant to the Agreements, the 
Adviser has agreed to perform advisory services for the 
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Funds for the period betwen the date of assignment of 
the present investment advisory agreements between 
such Funds and the Adviser and the dates of the 
respective meetings of shareholders on the same terms, 
except for the fees payable, as are comtained in the new 
investment advisory agreements to be entered into as 
provided above between each such Fund and the 
Adviser. Subject to receipt of the requested order of the 
Commission exempting such payment from Section 
15(a) of the Act, each Fund, in exchange for such 
services, has agreed to reimburse to the Adviser an 
amount or amounts equal to the lower of the Adviser’s 
costs and expenses allocable to such Fund or the fee 
specified in the new investment advisory agreement to 
be entered into as provided above; provided that if an 
assignment as set forth above is effected prior to 
receipt of the requested order of the Commission, the 
advisory services will be performed for the Funds at no 
cost, until such order is received. Such reimbursement 
of the Adviser will be paid monthly by each Fund. Each 
Fund has further agreed that upon and subject to the 
approval of each Fund’s shareholders as provided 
below, and subject to receipt of the requested order of 

the Commission exempting such payment from section 
15(a) of the Act, such Fund will pay to the Adviser an 
amount equal to the difference, if any, between the fee 
the Adviser would receive at a rate computed under the 
new investment advisory agreement between such 
Fund and the Adviser, for the period commencing on the 
date of (i) the above assignment of the present 
investment advisory agreement between the Fund and 
the Adviser or (ii) the date of receipt of the requested 
order of the Commission if that assignment is effected 
before receipt of such order through the date of the next 
scheduled meeting of shareholders of such Fund and 
the amount of any of the Adviser’s costs and expenses 
reimbursable by the Fund during such period. Each of 
the Funds has also agreed that at its next scheduled 
meeting of shareholders it will present for 
consideration by its shareholders, among other things, 
the following proposals: 


(a) approval or disapproval of a new 
investment advisory agreement with the 
Adviser; 

(b) approval or disapproval of the 


payment to the Adviser by such Fund of an 
amount equal to the difference between the 
investment advisory fee the Adviser would 
receive at a rate computed under the new 
investment advisory agreement for the 
period commencing on the date of the above 
assignment of the present investment 
advisory agreement between such Fund and 
the Adviser or the date of receipt of the 
requested order of the Commission if that 
assignment is effected before receipt of such 
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order through the date of such meeting of 
shareholders and the amount of any of the 
Adviser’s costs and expenses reimbursable 
by such Fund during such period. 


In 1978 annual meeting of shareholders of Pine is 
scheduled for September 19, 1978. However, the Board 
of Directors of Pine has represented that it will hold 
such annual meeting or call a special meeting of 
shareholders within six months of the date of receipt of 
the requested order. In the event that the above 
meeting of Pine shareholders is postponed for any 
reason, which Applicants do not presently anticipate, 
the Adviser will provide advisory services to Pine after 
such six month period until such meeting is held at no 
cost. The 1978 annual meeting of shareholders of 
deVegh is scheduled for June 13, 1978. However, the 
Board of Directors of deVegh has agreed to use its best 
efforts to call such annual meeting as soon as 
practicable after the annual report for the fiscal year 
ending March 31, 19778, is available. It is expected 
that the 1978 annual meeting of shareholders of deVegh 
can be accelerated to a time around the middle of May, 
1978. The 1978 annual meeting of the shareholders of 
Neuwirth is scheduled for April 20, 1978. 


Section 6(c) of the Act provides, in pertinent part, that 
the Commission, by order upon application, may 
conditionally or unconditionally exempt any person, 
security or transaction from any provision of the Act or 
any rule or regulation thereunder, if and to the extent 
that such exemption is necessary or appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. 


The Applicants contend that an order pursuant to 
Section 6(c) of the Act temporarily exempting them 
from the provisions of Section 15(a) of the Act to the 
extent and for the reasons herein requested is 
appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly 
intended by the policy and provisions of the Act, for the 
following reasons: 


(i) The present investment advisory agree- 
ments have each been approved by the 
respective shareholders of each Fund within 
the last 15 months. Pine’s shareholders at 
their annual meeting on September 20, 
1977, approved the continuance of the 
present investment advisory agreement 
after being informed on September 12, 1977, 
by a supplement to the Proxy Statement 
dated August 19, 1977, that control of the 
Adviser was subject to change; deVegh’s 
shareholders approved the present invest- 
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ment on June 5, 1976; and Neuwirth’s 
shareholders approved the continuance of 
the present investment advisory agreement 
on April 21, 1977. As noted above, the new 
investment advisory agreements which, 
subject to shareholder approval will be 
entered into by each of the Funds, are 
identical to the investment advisory 
agreements approved or the continuance of 
which was approved on the foregoing dates 
and the Agreements between each of the 
Funds and the Adviser set for the same 
terms, except for the fees payable, as the 
present investment advisory agreements. In 
addition, the new investment advisory 
agreements will be submitted to the 
shareholders of each Fund at their next 
scheduled meeting, and at such meeting 
each of the Funds will also submit to their 
shareholders the question of approval of the 
payment to the Adviser of Investment 
Advisory fees during the period of the re- 
quested exemption at the rates provided in 
the new Investment Advisory Agreement 
between each such Fund and the Adviser, 
less appropriate reimbursable costs and 
expenses of the Adviser. 


(ii) The Funds have been advised by the 
Adviser, WS&W and DLJ that after 
consummation of the proposed acquisition, 
the Adviser will have substantially the same 
staff and capitalization as before the 
acquisition, and will be fully qualified to 
furnish the services provided under the 
present investment advisory agreements 
and the Agreements. 


(iii) The Funds have been advised by the 
Adviser, WS&W and DLJ that the proposed 
acquisition will not result in any change in 
the nature or the day to day furnishng of the 
investment advisory services rendered to 
the Funds, and it is anticipated that 
substantially all of the personnel of the 
Adviser who are presently engaged in 
providing advisory services for the Funds 
will continue to do so after consummation of 
the proposed acquisiton, with six of the 
seven current directors and all of the 
principal officers of the Adviser remaining 
as directors and officers, respectively, of the 
Adviser. No further change in the 
composition of the Adviser's board of 
directors is contemplated at this time. 


(iv) The requested exemption will be 
limited in duration from the date of the 


assignment until the next scheduled 
meeting of shareholders (expected to occur 
within six months of the date of receipt of 
the requested order) in the case of Pine; 
June 13, 1978, in the case of deVegh or such 
earlier date as the 1978 annual shareholders 
meeting is called by the Board of Directors 
of deVegh; and April 20, 1978, in the case of 
Neuwirth. 


(v) The Applicants do not believe that the 
expense and time involved in calling a 
special meeting of shareholders for each 
Fund for the purpose of approving new 
investment advisory agreements with the 
Adviser before such new agreements can be 
presented at the respective next scheduled 
meetings of shareholders for each Fund is 
warranted. 


Accordingly, the Funds and the Adviser submit for the 
reasons set forth above that the granting of the 
requested temporary exemption from the provisions of 
Section 15(a) of the Act is appropriate, in the public 
interest and consistent with the protection of the 
respective investors of Pine, deVegh and Neuwirth and 
is consistent with the purposes fairly intended by the 
policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 22, 1977, at 5:30 
p.m., submit to the Commission in writing a request for 
a hearing on the application accompanied by a 
statement as to the nature of his interest, the reasons 
for such request, and the issues, if any, of fact or law 
proposed to be controverted, or he may request that he 
be notified if the Commission shall order a hearing 
thereon. Any such communication should be addressed 
Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request shall 
be served personally or by mail upon Applicants at the 
address stated above. Proof of such service (by 
affidavit, or in the case of an attorney-at-law, by 
certificate) shall be filed contemporaneously with the 
request. As provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order 
disposing of the application herein will be issued as of 
course following said date unless the Commission 
thereafter orders a hearing upon request or upon the 
Commission’s own motion. Persons who request a 
hearing, or advice as to whether a hearing is ordered, 
will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 
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George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9985/November 1, 1977 


in the Matter of 
STATE MUTUAL SECURITIES, INC. 
and 


STATE MUTUAL LIFE ASSURANCE COMPANY OF 
AMERICA 

440 Lincoln Street 

Worcester, Massachusetis 01605 


(812-4175) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 17(d) OF THE ACT AND 
RULE 17d-1 THEREUNDER AND PURSUANT TO 
SECTION 17(b) OF THE ACT. 


NOTICE IS HEREBY GIVEN that State Life Assurance 
Company of America (‘‘Insurance Company’’), a 
mutual life insurance company organized under the 
laws of the Commonwealth of Massachusetts, and State 
Mutual Securities, Inc. (‘‘Investment Company’’), a 
diversified, closed-end management investment 
company registered under the Investment Company 
Act of 1940 (‘‘Act’’) (collectively ‘‘Applicants’’), filed 
an application on August 15, 1977, and an amendment 
thereto on October 11, 1977, (1) pursuant to Section 
17(d) of the Act and Rule 17d-1 thereunder for an order 
permitting Insurance Company and Investment 
Company to purchase jointly at direct placement 
$2,000,000 in principal amount of a new issue of 
9-3/4% 15-year Convertible Subordinated Notes 
(‘‘Notes’’) of Massey-Ferguson (Delaware), Inc., 
(‘‘Massey-Ferguson’’) and (2) in the event that such an 
order does not issue prior to the closing of the purchase 
by Insurance Company of the Notes, pursuant to 
Section 17(b) of the Act, for an order, exempting from 
the provisions of Section 17(a) of the Act the proposed 
sale by Insurance Company of $1,000,000 of the Notes 
to Investment Company at a price equal to one-half of 
the total cost paid by Insurance Company plus any 
accrued interest. All interested persons are referred to 
the application on file with the Commission for a 
statement of the representations contained therein, 
which are summarized below. 


The Insurance Company states that on September 29, 
1977, it purchased at direct placement $2,000,000 
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principal amount of the Notes subject to the obligaton 
to make available $1,000,000 principal amount of the 
Notes to Investment Company. This obligation is 
limited, however, to a period of three months after the 
date of Insurance Company’s purchase. Applicants 
state that neither Insurance Company nor Investment 
Company will pay any finders’ fees or incur any other 
out-of-pocket expenses in connection with the 
Insurance Company’s purchase of the Notes, or if the 
requested order is received, in connection with the 
subsequent sale of the Notes to Investment Company. 
Applicants further state that if such an order is not 
received, the $2,000,000 principal amount of the Notes 
will be retained for investment by Insurance Company. 


Applicants assert that Massey-Ferguson is a 
wholly-owned subsidiary of Massey-Ferguson, Ltd. 
(‘‘Massey Ltd.’’), a Canadian corporation, and operates 
primarily for the purpose of raising capital for Massey 
Ltd. in the United States. Massey Ltd. manufactures 
farm equipment, industrial and construction equipment 
and diesel engines. Applicants represent that the 
Notes, the total issue of which is expected to be 
$147,000,000 in principal amount will be uncondi- 
tionally guaranteed by Massey Ltd., but will be subor- 
dinated to all Massey Ltd.’s superior indebtedness, 
including other outstanding Massey-Ferguson notes 
described below. The proceeds from the sale of the 
Notes will be applied to the working capital of Massey 
Ltd. Applicants assert that they and other purchasers of 
the Notes, which are other institutional investors, are 
relying primarily on the credit of Massey Ltd. for 
payment of the Notes. According to the application, 
holders of the Notes may convert at any time all or any 
portion of the Notes into shares of common stock of 
Massey Ltd. at a conversion price of $45 per share 
during the first five years after the issuance of the 
Notes and $55 per share thereafter. On August 5, 1977, 
the closing New York Stock Exchange price for the 
common stock of Massey Ltd. was $18 3/4. Massey Ltd. 
has agreed to register, at its expense, up to two public 
offerings of the common stock underlying the Notes at 
the request of holders of 20% or more of the 
outstanding Notes, and Massey Ltd. has agreed also to 
include at the request of any holder of the Notes the 
common stock underlying the Notes held by such holder 
in any other registration of Massey Ltd. common stock. 


Applicants represent that Insurance Company present- 
ly holds $1,920,000 in principal amount of 5 7/8% notes 
due 1984 of Massey-Ferguson. No part of the proceeds 
from the sale of the Notes will be used for the payment 
of principal or interest on such outstanding notes of 
Massey-Ferguson. Applicants state that neither 
Massey-Ferguson nor Massey Ltd. is an affiliated 
person, as defined in Section 2(a)(3) of the Act, of 
Insurance Company or of Investment Company or of an 
affiliated person of either Insurance Company or 
Investment Company. 

















Applicants represent that in the judgment of Insurance 
Company, the Notes would be an attractive investment 
for Investment Company because: (1) Massey Ltd. has 
shown consistent growth in both sales and earnings, (2) 
as of August 5, 1977, the interest rates on the Notes are 
commensurate with prevailing market rates of interest 
for companies similar to Massey Ltd.; (3) the interest 
rate is attractive in light of the current yield of the 
Investment Company’s portfolio; and (4) the converti- 
bility of the Notes enhances their value to the 
Investment Company. Applicants also assert that 
although the guarantee by Massey Ltd. of payment of 
principal and interest of the Notes is subordinated to 
the payment of principal and interest of the outstanding 
Massey-Ferguson notes, the interest of Insurance 
Company in such notes has had no effect on the 
decision of Insurance Company that the Notes are an 
attractive investment for both Insurance Company and 
Investment Company. 


Pursuant to an order of the Commission issued on 
February 12, 1973 (Investment Company Act Release 
No. 7665), corrected on February 27, 1973 (Investment 
Company Act Release No. 7698) and as amended by an 
order issued on July 28, 1976 (Investment Company Act 
Release No. 9371), Insurance Company is permitted to 
invest concurrently in each issue of securities 
purchased by Investment Company at direct placement 
and to exercise warrants, conversion privileges and 
other rights at the same time as Investment Company. 
The order is subject to several conditions, one being 
that neither Insurance Company nor Investment 
Company has any prior interest, or subsequently 
acquires any further interest in the issuer or in any 
affiliated person of the issuer other than interests in all 
respects identical. Applicants assert that since 
Insurance Company presently owns securities of 
Massey-Ferguson while Investment Company does not, 
the proposed transaction is not permitted by the provi- 
sions of the existing orders. 


Section 2(a)(3) of the Act defines an affiliated person of 
an investment company to include any investment 
advisor thereof. Section 17(d) of the Act and Rule 17d-1 
thereunder provide that it is unlawful for an affiliated 
person of a registered investment company, acting as 
principal, to effect any transaction in which such invest- 
ment company is a joint participant, without the 
permission of the Commission. Rule 17d-1 provides, in 
pertinent part, that in passing upon applications for 
orders granting such permission, the Commission will 
consider: (1) whether the participation of the 
investment company in such transaction on the basis 
proposed is consistent with the provisions, policies and 
purposes of the Act, and (2) the extent to which such 
participation is on a basis different from or less advan- 
tageous than that of other participants. Accordingly, 
Applicants have requested an order, pursuant to 
Section 17(d) of the Act and Rule 17d-1 thereunder 


permitting Investment Company and Insurance 
Company each to acquire $1,000,000 in principal 
amount of the Notes at 100% of the principal amount 
thereof. Applicants state that Investment Company will 
be at a disadvantage if it is not permitted to acquire, 
along with Insurance Company, a portion of the Notes. 
Applicants submit that the participation of Investment 
Company in the purchase of the Notes will be on a 
basis no different from and no less advantageous than 
that of Insurance Company, and further that such 
participation is consistent with the provisions, policies 
and purposes of the Act. 


Section 17(a) of the Act provides, in pertinent part, that 
it is unlawful for any affiliated peron of a registered 
investment company knowingly to sell to such 
registered investment company any security or other 
property. Pursuant to Section 17(b) of the Act, the 
Commission, upon application, shall grant an 
exemption from such prohibition if evidence establishes 
that the terms of the proposed transaction are fair and 
reasonable and do not involve overreaching on the part 
of any person concerned, and that the proposed 
transaction is consistent with the policy of the 
registered investment company concerned and with the 
general purposes of the Act. Accordingly, Applicants 
have requested an order pursuant to Section 17(b) of 
the Act exempting the sale by Insurance Company to 
Investment Company of $1,000,000 in principal amount 
of the Notes at the price paid for such amount of the 
Notes by Insurance Company plus any accrued interest 
thereon, provided however that a majority of the 
directors of Investment Company, including a majority 
of the ‘‘non-interested’’ directors thereof, approve such 
purchase. Applicants represent that such transfer will 
be offered by Insurance Company only if a Commission 
order is received within three months of the acquisition 
of the Notes by Insurance Company so that, in 
Applicants’ opinion, such sale can be regarded as made 
at a fair price. Applicants submit that the terms of the 
proposed sale by Insurance Company to Investment 
Company are reasonable and fair and do not involve 
overreeching on the part of either Insurance Company 
of Investment Company, are consistent with the policy 
of Investment Company, and are consistent with the 
general purposes of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 28, 1977, at 5:30 
p.m., submit to the Commission in writing a request for 
a hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such 
request, and the issues, if any, of fact of law proposed 
to be controverted, or he may request that he be 
notified if the Commission shall order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request shall be served personally or by mail upon 
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Applicants at the address stated above. Proof of such 
service (by affidavit or, in the case of an attorney-at- 
law, by certificate) shall be filed contemporaneously 
with the request. As provided by Rule 05 of the Rules 
and Regulations promulgated under the Act, an order 
disposing of the application will be issued as of course 
following said date unless the Commission thereafter 
orders a hearing upon request or upon the 
Commission’s own motion. Persons who request a 
hearing, or advice as to whether a hearing is ordered, 
will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9986/November 2, 1977 


In the Matter of 


THE PAUL REVERE COURIER FUND, INC. 
18 Chestnut Street 
Worcester, Mass. 01608 


(811-1732) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 8(f) OF THE ACT FOR AN ORDER 
DECLARING THAT THE APPLICANT HAS CEASED 
TO BE AN INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that The Paul Revere 
Courier Fund, Inc. (‘‘Applicant’’), registered under the 
Investment Company Act of 1940 (‘‘Act’’) as an 
open-end, diversified management investment com- 
pany, has filed an application pursuant to Section 8(f) of 
the Act for an order of the Commission declaring that 
the Applicant has ceased to be an investment company 
as defined in the Act. All interested persons are 
referred to the application on file with the Commission 
for a statement of the representations contained 
therein, which are summarized below. 


Applicant was incorporated under the laws of the State 
of Massachusetts on June 11, 1968 under the name of 
The Paul Revere Fund, Inc., and registered with the 
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Commission under the Act on September 26, 1968. Its 
name was changed to The Paul Revere Courier Fund, 
Inc., on May 13, 1969. 


Applicant states that at a Special Meeting of its Share- 
holders held on July 19, 1977, a resolution was adopted 
approving an Agreement and Plan of Reorganization 
(‘‘Agreement’’) which provided for (1) the acquisition 
by Eaton & Howard Growth Fund, Inc. (‘‘Growth 
Fund’’) of substantially all of the securities and cash of 
Applicant in exchange for Capital Stock of Growth 
Fund; (2) the distribution of the Capital Stock of Growth 
Fund received to Applicant’s shareholders in propor- 
tion to their holdings, and (3) the subsequent 
dissolution of Applicant. On July 29, 1977 the exchange 
contemplated by the Agreement was consummated and 
applicant’s shareholders become shareholders of the 
Growth Fund. 


Applicant maintains that it has ceased all business 
activities, has no litigation pending or threatened 
against it and has no assets. The $8,367.23 retained to 
pay certain of Applicant’s outstanding liabilities has 
been applied to that purpose. Applicant’s investment 
adviser, The Paul Revere Equity Management 
Company, agreed to pay and is paying all additional 
costs of carrying out the Agreement and of Applicant’s 
dissolution. 


Section 8(f) of the Act provides, in pertinent part, that 
whenever the Commission, on its own motion or upon 
application, finds that a registered investment company 
has ceased to be an investment company, it shall so 
declare by order, and upon the effectiveness of such 
other the registration shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than November 28, 1977, at 5:30 
p.m., submit to the Commission in writing a request for 
a hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such 
request, and the issues, if any, of fact or law proposed 
to be controverted, or he may request that he be 
notified if the Commission shall order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, ,D.C. 20549. A copy of such 
request shall be served personally or by mail upon 
Applicant(s) at the address(es) stated above. Proof of 
such service (by affidavit, or in case of an attorney-at- 
law, be certificate) shall be filed contemporaneously 
with the request. As provided by Rule 0-5 of the Rules 
and Regulations promulgated under the Act, an order 
disposing of the application will be issued as of course 
following said date unless the Commission thereafter 
orders a hearing upon request or upon the Commis- 
sion’s own motion. Persons who request a hearing, or 
advice as to whether a hearing is ordered, will receive 
any notices and orders issued in this matter, including 
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the date of the hearing (if ordered) and any postpone- 
ments thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9987/November 2, 1977 


In the Matter of 


INVESTORS SYNDICATE OF AMERICA, INC. 
and 

INVESTORS DIVERSIFIED SERVICES, INC. 
IDS Tower 

Minneapolis, Minnesota 55402 


(812-4172) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
EXEMPTING CERTAIN PROPOSED TRANSACTIONS 
FROM THE PROVISIONS OF SECTIONS 14(a)(1), 
12(d)(1)(A), AND 12(f); AND APPROVING AN OFFER 
OF EXCHANGE PURSUANT TO SECTION 11(a) OF 
THE ACT; AND PURSUANT TO SECTION 17(b) OF 
THE ACT EXEMPTING CERTAIN PROPOSED 
TRANSACTIONS BETWEEN AFFILIATED PERSONS 
FROM THE PROVISIONS OF SECTION 17(a); AND 
PURSUANT TO SECTION 17(d) AND RULE 17d-1 
THEREUNDER PERMITTING CONSUMMATION OF 
CERTAIN PROPOSED TRANSACTIONS; AND 
PERMITTING THE CONTINUATION OF CERTAIN 
OUTSTANDING ORDERS; AND PURSUANT TO 
SECTION 28(c) OF THE ACT APPROVING A FORM 
OF DEPOSITORY AGREEMENT RELATING TO A 
FACE-AMOUNT CERTIFICATE COMPANY. 


On October 6, 1977, a notice (Investment Company Act 
Release No. 9952) was issued of an application filed on 
August 11, 1977, and an amendment thereto on 
September 13, 1977, by Investors Diversified Services, 
Inc. (‘‘IDS’’), a diversified financial services company 
which acts as a principal underwriter and investment 
adviser for its wholly-owned subsidiary, Investors 
Syndicate of America, Inc. (‘‘ISA’’) and ISA, a face- 
amount certificate company registered under the 
Investment Company Act of 1940 (‘‘Act’’) (hereinafter 


collectively ‘‘Applicants’’) pursuant to Section 6(c) of 
the Act for an order of exemption from the provisions of 
Sections 14(a)(1), 12(d)(1)(A), and 12(f); and for 
approval of an offer of exchange pursuant to Section 
11(a) of the Act; and pursuant to Section 17(b) of the 
Act for an order exempting certain proposed transac- 
tions between affiliated persons from the provisions of 
Section 17(a); and pursuant to jSection 17(d) and Rule 
17d-1 thereunder for an order permitting consumma- 
tion of certain proposed transactions; and for 
continuation of certain outstanding orders; and for an 
order pursuant to Section 28(c) of the Act approving a 
form of depository agreement relating to a face-amount 
certificate company. The application concerns the 
proposed reincorporation of ISA to be accomplished by 
the formation by ISA of a subsidiary (‘‘ISA Delaware’), 
and merging ISA into ISA-Delaware. The notice gave 
interested persons an opportunity to request a hearing, 
and stated that an order disposing of the application 
would be issued as of course unless a hearing should be 
ordered. No request for a hearing has been filed, and 
the Commission has not ordered a hearing. 


The matter has been considered, and it is found that the 
granting of the requested exemptions pursuant to 
Section 6(c) of the Act is appropriate in the pjublic 
interest and consistent with the protection of investors 
and the purposes fairly intended by the policy and 
provisions of the Act. It is also found on the basis of the 
information contained in the application, that the terms 
of the proposed transactions, including the considera- 
tion to be paid or received, are reasonable and fair and 
do not involve overreaching on the part of any person 
concerned, and that the proposed transactions are 
consistent with the policy of ISA and with the general 
purposes of the Act. It is further found on the basis of 
the information contained in the application, that the 
participation of ISA in the proposed transactions is 
consistent with the provisions, policies and purposes of 
the Act and is not on a basis less advantageous than 
that of any other participant. It is finally found that 
continuation of certain outstanding orders and granting 
of the requested order under Section 28(c) of the Act is 
appropriate in the public interest and consistent with 
the protection of investors. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the provisions 
of Sections 14(a)(1), 12(d)(1)(A), and 12(f) under the 
Act, to the extent requested, be, and hereby is granted, 
effective forthwith, and 


IT IS FURTHER ORDERED, pursuant to Section 11 (a) 
of the Act, that the proposed offer of exchange between 
ISA and ISA-Delaware is approved, and 


IT |S FURTHER ORDERED, pursuant to Section 17(b) 
of the Act, that certain proposed transactions between 
IDS, ISA and ISA-Delaware be and hereby are, 
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exempted from the provisions of Section 17(a) of the 
Act, effective forthwith, and 


IT IS FURTHER ORDERED, pursuant to Section 17(d) 
of the Act and Rule 17d-1 thereunder, that said 
application to permit the consummation of certain 
proposed transactions between IDS, ISA and 
ISA-Delaware be, and hereby is, granted, effective 
forthwith, and 


IT 1S FURTHER ORDERED that certain outstanding 
orders contained in Investment Company Act Release 
Nos. 4192, 4178, 2517 issued to ISA by the Commission 
be continued upon the consummation of the proposed 
merger of ISA into ISA-Delaware and made applicable 
to ISA-Delaware and 


IT IS FURTHER ORDERED, pursuant to Section 28(c) 
of the Act, that the form of depository agreement 
between ISA-Delaware and the Marquette National 
Bank of Minneapolis as set forth in the application be, 
and hereby is, approved. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





iNVESTMENT COMPANY ACT OF 1940 
Release No. 9988/November 2, 1977 


SEE 


SECURITIES ACT OF 1933 
Release No. 5879/November 2, 1977 





INVESTMENT COMPANY ACT OF 1940 
Release No. 9989/November 3, 1977 


SEE 


SECURITIES ACT OF 1933 
Release No. 5881/November 3, 1977 
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INVESTMENT ADVISERS ACT 
OF 1940 





INVESTMENT ADVISERS ACT OF 1940 
Release No. 608/November 1, 1977 


Admin. Proc. File No. 3-5128 
In the Matter of 


KOLTYS MANAGEMENT AND RESEARCH COM- 
PANY 

44716 Albert Drive 

Plymouth, Michigan 48107 


Norman R. Koltys 


ORDER IMPOSING REMEDIAL SANCTIONS 


In these proceedings under the Investment Advisers 
Act of 1940 (Advisers Act), Koltys Management and 
Research Company (Registrant), a registered invest- 
ment adviser, and Norman R. Koltys (Koltys), general 
partner of Registrant, without admitting or denying the 
allegations in the Commission’s Order for Proceedings, 
have submitted offers of settlement which the Com- 
mission had determined to accept. 


On the Basis of the Order for Proceedings and the 
Offers of Settlement, it is found that Registrant willfully 
violated and Koltys willfully aided and abetted viola- 
tions of Sections 206(1), 206(2), 206(4) and 204 of the 
Adviser Act and Rules 206(4-1(a)(2), 206(4)-1(a)(5), 
204-2(a)(3) and 204-1(b) promulgated thereunder, and 
it is in the public interest to impose the sanctions 
specified in the Offer of Settlement. 


Accordingly, IT 1S ORDERED, that effective at the 
opening of business on the second Monday after the 
date of this Order: 


1. That the investment adviser registration 
of Koltys Management and Research Com- 
pany is withdrawn; 


2. That Koltys is barred from association 
with any investment adviser, broker-dealer, 
or investment company; 


3. That Koltys, after a period of nine 
months may make application to the Com- 
mission to become associated with an 
investment adviser in the capacity of a 
supervised employee in a nonsupervisory 
position upon a prior showing of adequate 
supervision. 

























For the Commission by the Secretary pursuant to 


a a authority. 
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George A. Fitzsimmons 
Secretary 
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ACCOUNTING SERIES 
Release No. 230/October 28, 1977 


In the Matter of 
BRUCE FLAMM 


ORDER ACCEPTING RESIGNATION FROM CONM- 
MISSION PRACTICE AS AN ACCOUNTANT 


On March 24, 1977, the Commission instituted a civil 


others (SEC v. Stephen Kneapler, et al., 77-969, United 
States District Court, Southern District of Florida) in 
which the Commission charged, among other things, 
that Flamm had violated and aided and abetted 
violations of the filing and proxy provisions of the 
federal securities laws in connection with the prepara- 
tion of the annual audited statements of Richford 
Industries, Inc. (‘‘Richford’’) for the years ended 
December 31, 1974 and December 31, 1975. The 
Complaint in the injunctive action alleged that Flamm, 
assistant comptroller of Richford Industries, Inc. parti- 
cipated in a scheme to falsify the closing inventory 
figures of Richford Industries for the years ended 
December 31, 1974 and December 31, 1975. The 
complaint further alleged that as a result of these 
inventory falsifications, earnings of Richford for the 
respective years were falsely increased. On March 24, 
1977, without admitting or denying the allegations 
contained in the Commission’s Complaint, Flamm 
consented to the entry of a Permanent Injunction 
enjoining him from further violations of Sections 10(b), 
13(a) and 14(a) of the Securities Exchange Act of 1934, 
as amended, and Rules 10b-5, 13a-1, 13a-11, 13a-13, 
14a-3 and 14a-9 promulgated thereunder. 


De iners (se action against Bruce Flamm (‘‘Flamm’’) and 


Having been advised that the Commission was contem- 
plating the institution of administrative proceedings, 


6 ibs to Rule 2(e) of its Rules of Practice, to 
d 


etermine whether he should be temporarily or 


permanently denied the privilege of appearing or 
practicing before the Commission as an accountant, 
Flamm agreed to resign from practice as an accountant. 
Flamm’s resignation offer was made with the 
understanding that no administrative action under Rule 
2(e) would be brought against him. Flamm’s offer was 
also made with the understanding that after six (6) 
months he may apply for reinstatement of his right to 
appear and practice before the Commission if such 
application is accompanied by an appropriate showing 
that he has familiarized himself with the registration 
and disclosure provisions of the federal securities laws 
and with the Commission’s requirements with respect 
to auditing and accounting matters and that nothing 
has occurred during the intervening period which 
would be a basis for adverse action against him under 
Rule 2(e). 


After due consideration, and upon the recommendation 
of its staff, the Commission has determined to accept 
Flamm’s resignation from Commission practice as an 
accountant. 


Accordingly, IT 1S ORDERED THAT: 


1. The resignation of Bruce Flamm from appearing or 
practicing before the Commission be, and it hereby is, 
accepted. 


2. After six (6) months from the date of this order, 
Flamm may apply for permission to resume appearance 
and practice before the Commission as an accountant 
upon the terms and conditions contained in his letter of 
resignation, provided that: 


a. an appropriate showing is made that he 
has familiarized himself with the registration 
and disclosure provisions of the federal 
securities laws, and the Commission’s re- 
quirements with respect to auditing and ac- 
counting matters; and 


b. nothing has occurred during the inter- 
vening period which would be a basis for ad- 
verse action against him under Rule 2(e) of 
the Commission’s Rules of Practice. 


For the Commission, by its Secretary, pursuant to 
delegated authority. 


George Fitzsimmons 
Secretary 
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ACCOUNTING SERIES 
Release No. 231/October 28, 1977 


In the Matter of 
HARVEY FEIN 


ORDER ACCEPTING RESIGNATION FROM COM- 
MISSION PRACTICE AS AN ACCOUNTANT 


On March 24, 1977, the Commission instituted a civil 
injunction action against Harvey Fein (‘‘Fein’’) and 
others (SEC v.Stephen Kneapler, et al., 77-969, United 
States District Court, Southern District of Florida) in 
which the Commission charged, among other things, 
that Fein had violated and aided and abetted violations 
of the filing and proxy provisions of the federal 
securities laws in connection with the preparation of the 
annual audited statements of Richford Industries, Inc. 
(‘‘Richford’’) for the years ended December 31, 1974 
and December 31, 1975. The complaint in the injunctive 
action alleged that Fein, treasurer and director of Rich- 
ford Industries, Inc., participated in a scheme to falsify 
the closing inventory figures of Richford for the years 
ended December 31, 1974 and December 31, 1975. The 
complaint further alleged that as a result of these 
inventory falsifications earnings of Richford for the 
respective years were falsely increased. On March 24, 
1977, without admitting or denying the allegations 
contained in the Commission’s Complaint, Fein 
consented to the entry of a Permanent Injunction 
enjoining him from further violations of Sections 10(b), 
13(a) and 14(a) of the Securities and Exchange Act of 
1934, as amended, and Rules 10b-5, 13a-1, 13a-11, 
13a-13, 14a-3 and 14a-9 promulgated thereunder. 


Having been advised that the Commission was 
contemplating the institution of administrative 
proceedings, pursuant to Rule 2(e) of its Rules of 
Practice, to determine whether he should be tempor- 
arily or permanently denied the privilege of appearing 
or practicing before the Commission as an accountant, 
Fein agreed to permanently resign from practice as an 
accountant. Fein’s resignation offer was made with the 
understanding that no administrative action under Rule 
2(e) would be brought against him. 


After due consideration, and upon the recommendation 
of its staff, the Commission had determined to accept 
Ferin’s permanent resignation from Commission 
practice as an accountant. 


Accordingly, IT |S ORDERED THAT: 
The permanent resignation of Harvey Fein from 
appearing or practicing before the Commission, be, and 


it hereby is, accepted. 
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For the Commission, by its Secretary, pursuant to 


delegated authority. 


George A. Fitzsimmons 
Secretary 





ACCOUNTING SERIES 
Release No. 232/October 28, 1977 


In the Matter of 
STEPHEN KNEAPLER 


ORDER ACCEPTING RESIGNATION FROM COM- 
MISSION PRACTICE AS AN ACCOUNTANT 


On March 24, 1977, the Commission instituted a civil 
injunctive action against Stephen Kneapler (‘‘Kneap- 
ler’) and others (SEC v. Stephen Kneapler, et al., 
77-969, United States District Court, Southern District 
of Florida) in which the Commission charged, among 
other things, that Kneapler had violated and aided and 
abetted violations of the filing and proxy provisions of 
the federal securities laws in connection with the 
preparation of the annual audited statements of Rich- 
ford Industries, Inc. (‘‘Richford’’) for the years ended 
December 31, 1974 and December 31, 1975. The 
complaint in the injunctive action alleged that 
Kneapler, Chairman of the Board of Richford, 
engineered and devised a scheme to falsify the closing 
inventory figures of Richford for the years ended 
December 31, 1974 and December 31, 1975. The 
complaint further alleged that as a result of these 
inventory falsifications earnings of Richford for the 
respective years were falsely increased. In addition, the 
complaint charged that Kneapler used corporate funds 
to pay for improvements to his home and concealed 
such activities by falsifying Richford’s internal records. 
On March 24, 1977, without admitting or denying the 
allegations contained in the Commission’s Complaint, 
Kneapler consented to the entry of a Permanent Injunc- 
tion enjoining him from further violations of Sections 
10(b), 13(a) and 14(a) of the Securities Exchange Act of 
1934, as amended, and Rules 10b-5, 13a-1, 13a-11, 
13a-13, 14a-3 and 14a-9 promulgated thereunder. 


Having been advised that the Commission was contem- 
plating the institution of administrative proceedings, 
pursuant to Rule 2(e) of its Rules of Practice, to 
determine whether he should be temporarily. or 
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permanently denied the privilege of appearing or 
practicing before the Commission as an accountant, 
Kneapler agreed to resign from practice as an 
accountant. Kneapler’s resignation offer was made 
with the understanding that no administrative action 
under Rule 2(e) would be brought against him. 


After due consideration, and upon the recommendation 
of its staff, the Commission has determined to accept 
Kneapler’s permanent resignation from Commission 
practice as an account. 


Accordingly, IT 1S ORDERED THAT: 

The permanent resignation of Stephen Kneapler from 
appearing or practicing before the Commission, be, and 
it hereby is, accepted. 


For the Commission, by its Secretary, pursuant to 
delegated authority. 


George A. Fitzsimmons 
Secretary 
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Litigation Release No. 8172/October 28, 1977 


STATE OF GEORGIA v. JOHN C. SPENCER AND 
WILLIAM J. HAMILTON 
(Fulton County Superior Court, Georgia A-371 83) 


Arthur K. Bolton, the Attorney General for the State of 
Georgia, and Jule B. Greene, Administrator of the 
Atlanta Regional Office of the Securities and Exchange 
Commission, announced that on September 27, 1977 
John C. Spencer and William J. Hamilton, both of 
Atlanta, were indicted by the grand jury of Fulton 
County, Georgia on five counts of offering to sell and 
selling promissory notes of Roy D. Warren Realty 
Company (‘‘Warren’’), a now defunct Atlanta company 
while not being registered as securities salesmen and 
on seven counts of offering for sale and selling the 
promissory notes of Warren from April 1974 through 
November 1974 by omitting to state that during 1973 
Warren had sustained an operating loss of $696,067 
and that from April 1974 through September 1974 the 


company was paying interest on its promissory notes 
from loans obtained from banks and that the company’s 
assets were being pledged to those banks as security 
for the loans. 


Material assistance was given to the State in its investi- 
gation by the Commission. On October 14, 1976 both 
defendants consented, without admitting or denying 
the allegations of the Commission’s complaint, to the 
entry of permanent injunctions prohibiting them from 
committing further violations of the registration and 
anti-fraud provisions of the federal securities laws. 


For further information, see Litigation Release Nos. 
7608 and 7596. 





Litigation Release No. 8173/October 31, 1977 


SEC v. CORNERSTONE REALTY INVESTMENT 
COMPANY et al (D.MA.) 

(77-3215-C) 

Michael J. Stewart, Administrator of the Boston 


Regional Office, today announced the filing of a 
Complaint in the United States District Court for the 
District of Massachusetts, seeking to enjoin Corner- 
stone Realty Investment Company, a Massachusetts 
Limited Partnership with offices at 130 South 
Washington Street, North Attleboro, Massachusetts, 
and its two General Partners, Raymond G. Lallier of 41 
Crescent Avenue, North Attleboro, Massachusetts and 
John W. Murphy of 30 Sunset Drive, Seakonk, 
Massachusetts, from further violations of the 
registration and anti-fraud provisions of the federal 
securities laws. The Commission is also seeking the 
appointment of a Temporary Receiver. Filed, 
simultaneously with the Complaint, were the 
Stipulations and Consents of the Defendants in which 
they consented to the entry of a Final Judgement of 
Permanent Injunction and the appointment of a 
temporary Receiver. Chief Judge Andrew A. Caffrey 
set the matter down for hearing on Thursday, October 
27, 1977 at 2:00 p.m. 


The Commission’s complaint alleged, among other 
things, that the Defendants violated the Securities Act 
of 1933 and the Securities Exchange Act fo 1934 in that 
in the offer and sale of $1.9 million of Cornerstone’s 
limited partnership interests, the Defendants made 
material misrepresentaticons and omitted to state 
material facts concerning: the financial condition of 
Cornerstone; the tax-shelter aspects of the security; the 
use of proceeds received from investors; the source of 
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Cornerstone’s 11% annual distributions; and the filing 
of requisite registrations with the Commonwealth of 
Massachusetts and with the Securities and Exchange 
Commission. 





Litigation Release No. 8174/October 31, 1977 


SEC v. FIRST OMAHA SECURITIES CORPORATION 
ET AL., 
(U.S.D.C., NEBR., No. 76-0-343) 


Robert H. Davenport, Regional Administrator of the 
Denver Regional Office of the Securities and Exchange 
Commission announced that on October 18, 1977 the 
Honorable Albert G. Schatz, United States District 
Judge for the District of Nebraska, signed a final 
judgement of permanent injunction against First 
Omaha Securities Corporation, Cliff Rue Rahel, Ernest 
Gordon Field, Robert Perelman, and John Joe Ricketts. 
The order, in substance, enjoins the defendants from 
violating various recordkeeping and reporting 
requirements required of registered broker-dealers 
under the Securities Exchange Act of 1934. All of the 
injunction without admitting or denying the allegations 
of the complaint. 


For further information see Litigation Release No. 
7576. 





Litigation Release No. 8175/October 31, 1977 


SEC v. JOSEPH P. DELORENZO, JR., ET AL 
(CA 74-H-1514) 


Richard M. Hewitt, Regional Administrator of the Fort 
Worth Regional Office of the Securities and Exchange 
Commission, and Daniel R. Kirshbaum, Assistant 
Regional Administrator of the Commission’s Houston 
Branch Office, today announced that on September 14 
and September 30, 1977, respectively, Federal District 
Judge Carl O. Bue, Jr., at Houston, Texas, entered 
Final Orders against Lloyd G. Williams and Albert F. 
Jackson enjoining them from further violations of the 
anti-fraud provisions of the Securities Exchange Act of 
1934. Williams and Jackson consented to these orders 
without admitting or denying the allegations in the 
Commission’s complaint. 
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Jackson further agreed to disgorge $10,000 pursuant to 
a settlement agreement entered into with the 
Commission. 


The Commission, in its Complaint filed November 11, 
1974, alleged that Williams and Jackson sold shares of 
common stock of Docutel Corporation based on material 
non-public information. 


For further information see Litigation Release Nos. 
6595, 6843, 6853, 6958, 7046, and 7062. 





Litigation Release No. 8176/October 31, 1977 


UNITED STATES v. LARRY L. STEVENS aka 
FRANK GOODMAN 
(W.D. Wa. No. CR-77-325M) 


John C. Merkel, United States Attorney for the Western 
District of Washington, and Jack H. Bookey, Adminis- 
trator of the Seattle Regional Office, announced that on 
October 19, 1977, Larry L. Stevens, aka Frank Goodman, 
pled not guilty to a 39 count indictment, returned on 
October 5, 1977 by a federal grand jury sitting in Seattle, 
Washington. 


The indictment alleges 10 counts of securities fraud, 14 
counts of mail fraud and 15 counts of bankruptcy fraud. 
The alleged criminal violations occurred in connection 
with the sale of promissory notes and investment 
contracts of North Western Mortgage Investors 
Corporation of Seattle, Washington and in connection 
with the Chapter X reorganization proceeding of said 
corporation. (Originally filed as a Chapter XI arrange- 
ment.) Defendant was the president of the corporation 
at the time of the reorganization and was in control 
thereof from its inception. The indictment alleges the 
offer and sale of three primary investor programs, 
including one program whereby the investor would pay 
funds to the company and receive back a passbook or 
promissory note from the company, evidencing that the 
investor was to receive a minimum of 742% to 8% 
interest per annum, or more, on monies invested, 
secured by a fractional interest in real property or an 
interest therein. The indictment further charges that the 
company assigned interests in properties to investors at 
a price or value far in excess of the equity of the 
company, that the company offered to pay interst to 
investors when it was not paying or could not pay 
interest to existing investors and that if the company did 
make interest payments, said funds came from other 
investor monies. The alleged bankruptcy fraud counts 
arise from (1) the concealment of assets of the corpora- 
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tion from the receiver and trustee and creditors of the 
corporation; (2) false oaths in relation to said 
bankruptcy proceedings arising out of the filing of the 
petition, the schedules attached thereto and a response 
to an order by the referee in bankruptcy, and, (3) the 
transfer or concealment of property of the corporation in 
contemplation of said bankruptcy proceeding. A trial 
date of January 9, 1978 was set by the court. 


(For further information, please see Litigation Release 
No. 4010.) 





Litigation Release No. 8177/November 2, 1977 


SEC v. GERALD L. ROGERS, ET AL. (Central District of 
California, CV-77-0658-DWW) 


Gerald E. Boltz, Administrator of the Los Angeles 
Regional Office of the Securities and Exchange 
Commission, announced that on October 4, 1977, 
Federal District Judge David W. Williams, at Los 
Angeles, California, entered a Final Judgment of 
Permanent Injunction And Order Directing An 
Accounting against Gerald L. Rogers of Westlake 
Village, California, also doing business as Pooled 
Income Fund, Tax Shelters of Today, and Nalmco of 
California, Jerre, Inc. of Marina del Rey, California, and 
Seventh Elect Church In Israel of Seattle, Washington, 
also doing business as Enthusiasm for Youth Founda- 
tion and Nalmco, enjoining them from violations of the 
registration and anti-fraud provisions of the Federal 
securities laws and requiring them to make an 
accounting of all funds raised from public investors in 
the offer and sale by the defendants of securities since 
January 1, 1975. Areport of the accounting is to be filed 
with the Court on or before December 1, 1977, and 
thereafter mailed to all investors. 


The Commission’s Complaint in this action, filed on 
February 24, 1977, alleged that the above-identified 
defendants, together with a fourth defendant, Bruce C. 
Doggett, had raised through fraud approximately two 
million dollars from the sale to approximately one 
hundred and thirty investors in twenty-three states of 
securities in the form of interests in motion picture films 
coupled with a distributorship agreement, a consulting 
agreement or an agent-director agreement and limited 
partnership interests in motion pictures. According to 
the Complaint the defendants violated the anti-fraud 
provisions of the Federal securities laws by making 


numerous misrepresentations and omissions of 
material facts, including misrepresentations as to the 
uses to be made of the funds raised from investors. 


The Judgment and Order were entered without the 
defendants admitting or denying the allegations con- 
tained in the Complaint filed by the Commission. 


The case as to the remaining defendant Bruce C. 
Doggett is still pending. 





Litigation Release No. 8178/November 2, 1977 


U.S. v. EUGENE T. BARWICK 
(U.S.D.C., Ga., N.D.) 


The Securities and Exchange Commission and the 
Department of Justice announced that Eugene T. 
Barwick was charged today in the United States District 
Court for the Northern District of Georgia with 
criminally violating 18 U.S.C. §1001 by making false 
statements to the Commission in connection with an 
investigation conducted into E.T. Barwick Industries, 
Inc. Barwick, then Chairman of the Board of the multi- 
million dollar carpet manufacturer, entered a 
preliminary plea of guilty to the criminal information 
which charged that he falsely denied knowing of, or 
participating in, certain large fraudulent inventory 
adjustments. Sentencing was scheduled for November 
23, 1977. 


The Commission’s investigation into E.T. Barwick In- 
dustries, Inc. culminated in August 1976 with the filing 
of a civil injunctive action against E.T. Barwick 
Industries, Inc., Eugene T. Barwick and certain other 
defendants in the United States District Court for the 
District of Columbia, which alleged violations of the 
anti-fraud and reporting provisions of the federal 
securities laws. All of the defendants to that action have 
consented without admitting or denying the allegations 
in the Complaint, to the entry of Final Judgements of 
Permanent Injunction, enjoining them from further 
violations of those provisions of the federal securities 
laws. 


For further information, see Litigation Release No. 
7520. 
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Litigation Release No. 8179/November 3, 1977 


SEC v. ADVISORY INVESTMENT SERVICES, ET AL. 
(S.D.N.Y.) 
(77 Civil 5313 (CLB)) 


The Securities and Exchange Commission announced 
today the filing of acomplaint in the U.S. District Court 
for the Southern District of New York seeking to enjoin 
Advisory Investment Services (“AIS”) of Raritan, New 
Jersey, Vincent A. Sfisco of Somerville, New Jersey, 
Thomas W. Reid of Bridgewater, New Jersey, Walter 
Jeffrey Maiden of Princeton, New Jersey and Frank 
Gordon Putnam of Hicksville, New York from further 
violations of various provisions of the federal securities 
laws. 


The complaint alleges that AIS, Sfisco, Maiden and 
Reid, aided and abetted by Putnam, effected matched 
purchases and sales and wash sales (i.e. purchases and 
sales without change in beneficial ownership) in the 
common stock of International Systems & Controls 
Corporation through the facilities of the American Stock 
Exchange, in violation of Sections 9(a) and 10(b) of the 
Securities Exchange Act of 1934 and Rule 10b-5 
thereunder. 


The complaint also alleges that Maiden obtained and 
Putnam caused extensions of credit for the purpose of 
purchasing or carrying securities in excess of the 
five-day period of time prescribed by Regulation T, and 
that their course of conduct variously violated Sections 
7(c) and (f) of the Securities Exchange Act of 1934. 


This matter was brought to the attention of the 
Commission by the American Stock Exchange, Inc. 





Litigation Release No. 8180/November 3, 1977 


U.S. v. ROBERT MAGUIRE, BERTRAM J. BURAK, 
ANDREW HORVAT, JR., AND MARVIN ALBERT 
(E.D. Pa. Criminal Action No. 77-181) 


David W. Marston, United States Attorney for the 
Eastern District of Pennsylvania, and Paul F. Leonard, 
Administrator of the Washington Regional Office and 
Thomas H. Monahan, Assistant Regional Administrator 
(Philadelphia Branch Office), of the Securities and 
Exchange Commission announced that Robert Maguire 
and Bertram J. Burak entered pleas of guilty to various 
counts of a seventy-seven count indictment charging 
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securities fraud, mail fraud and conspiracy. Addi- 
tionally, Andrew Horvat, Jr., was found guilty of two 
counts of the indictment following a jury trial, and 
Marvin Albert entered a plea of No/o Contendere to other 
counts of the indictment. 





The charges against these individuals arose out of 
alleged defalcations in the handling of the securities 
and free credit balances of customers of Albert & 
Maguire Securities Co., Inc. (Albert & Maguire), a now 
defunct broker-dealer. 


Robert Maguire, the former president of Albert & 
Maguire, pleaded guilty on September 21, 1977 to four 
counts of the indictment alleging willful violations of 
Section 10(b) of the Securities Exchange Act of 1934 
(Exchange Act) and Rule 10b-5 thereunder. It was 
alleged in these four counts of the indictment that 
Maguire converted to his own use proceeds resulting 
from the unauthorized sale of $32,601.25 worth of 
customers’ securities. 


Bertram J. Burak, the former comptroller of Albert & 
Maguire, pleaded guilty on September 15, 1977 to five 
counts of the indictment charging mail fraud violations 
under Title 18 U.S.C., Section 1341. It was alleged in the 
indictment, among other matters, that Burak 
participated in a scheme to use $154,000 of customers’ 
funds in the working capital of Albert & Maguire, which 
funds had been provided for the payment of a new cou 
of bonds. It was further alleged that Burak caused Albert 
& Maguire to pay interest to the bond purchasers in 
order to conceal the fact that the bonds had never been 
purchased. 


Marvin Albert, one of the founders of Albert & Maguire, 
entered a plea of Nolo Contendere on September 15, 
1977, to three counts of the indictment all charging 
willful violations’of Section 10(b) of the Securities Act 
and Rule 10b-5 thereunder. The charges concerned 
conversion of the aforementioned bond customers’ 
funds and conversion of an additional $63,550 worth of 
securities of customers of Albert & Maguire. 


Andrew Horvat, Jr., a former executive vice-president of 
Albert & Maguire, was found guilty after a jury trial on 
October 6, 1977 of two counts of the indictment 
charging willful violation of Section 10(b) and Rule 
10b-5 thereunder and conspiracy, Title 18 U.S.C., 
Section 371. 


The indictment alleged that Horvat was involved in the 
unauthorized sale of $101,000 worth of preferred stock 
belonging to a customer of Albert & Maguire and the 
conversion of the proceeds of the sale to the working 
capital of the firm. The second count of the indictment 
for which Horvat was found guilty concerned a 
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the violations heretofore described and other violations 


conspiracy to violate the securities laws with respect to 
@ involving unauthorized sales of customers’ securities. 


Sentencing is scheduled for November 15, 


1977 
following preparation of pre-sentence reports. 





Litigation Release No. 8181/November 3, 1977 


SEC v. FIVE STAR COAL COMPANY, INC., ET AL. 
(S.D. Ohio) Civil Action No. C-2-77-832, 


The Commission announced today the filing of a 
complaint in the U.S. District for the Southern District of 
Ohio, Eastern Division, Docket No. C-2-77-832, seeking 
preliminary and permanent injunctions against Five Star 
Coal Company, Inc. (“Five Star’) and William O. 
Northup, both of Gallipolis, Ohio, Maurice S. Roth and 
Benjamin Sprecher, both of New York City, William W. 
White of Berea, Kentucky, Edward H. Miller, Jr., of Fort 
Erie, Ontario, Canada, William L. Shader, Jerry H. 
Schwartz and Herbert Biederman, of Union, New 
Jersey, David Alan Parker and LeBarron Securities, Inc., 
both of Salt Lake City, Utah, from further violations of 
certain provisions of the federal securities laws. 


& The complaint alleges that Five Star, Miller, White and 

Northup, aided and abetted by Sprecher and Roth, have 
been selling and offering for sale Five Star’s securities 
without a registration statement in effect or on file, in 
violation Of Section 5(a) and (c) of the Securities Act of 
1933. 


The complaint further alleges that Five Star, Roth, 
White, Sprecher, Northup, Miller, Shader, Schwartz, 
Biederman, Parker and LeBarron employed manipula- 
tive and deceptive devices and engaged in fraudulent 
interstate transactions involving the securities of Five 
Star, in violation of Section 10(b) of the Exchange Act 
and Rule 10b-5 thereunder and Section 17(a) of the 
Securities Act. 


More particularly, Miller concealed that he had been 
twice permanently enjoined from selling or offering for 
sale unregistered securities. White prepared a balance 
sheet which was materially false and misleading in 
presenting assets which did not exist. Shader, Schwartz 
and Biederman looted Lehigh Precision Manufacturing 
Inc., Five Star’s predecessor, of all tangible assets so as 
to provide a public shell corporation for Five Star. The 
complaint alleges further that as part of deferdants’ 
scheme to sell unregistered and worthless Five Stock 
stock, Parker caused LeBarron to insert successively 
higher quotations in the over-the-counter quotation 
sheets of the National Quotation Bureau, Inc. 








Litigation Release No. 8182/ November 3, 1977 


SEC v.INFLIGHT SERVICES, INC. and JOEL PETER 
FLEXER (77 Civ. 5011) 


The New York Regional Office announced the filing of a 
complaint in the U.S. District Court for the Southern 
District of New York, on October 14, 1977, seeking to 
permanently enjoin Inflight Services, Inc. (“Inflight”), a 
corporation with offices in New York City and Lost 
Angeles, California, and Joel Peter Flexer, a former 
Inflight officer and employee, from further violations of 
the anti-fraud, proxy and reporting provisions of the 
federal securities laws. 


Among other things, the complaint alleges that, during 
the period 1971 to the present, the two defendants have 
concealed certain facts and misrepresented other 
material facts concerning: (1) the improper use of 
corporate monies and assets; (2) the payment of 
undisclosed compensation to certain employees by 
company suppliers; (3) the payment of sums of money 
to persons in order to acquire business for Inflight; (4) 
the surrounding circumstances and results of Inflight; 
(4) the surrounding circumstances and results of 
Inflight’s own internal investigations of certain 
employees; and (5) the inadequacy of corporate 
controls to monitor the expenditures of corporate funds 
by Inflight employees 


Both Inflight and Joel Peter Flexer have concluded 
settlement negotiations with the Commission whereby 
each consents to the entry of Final Judgements of 
Permanent Injunction, without admitting or denying the 
allegations contained in the Commission’s complaint. 
The injunctions consented to by the defendants enjoin 
them from further violations of the anti-fraud, reporting, 
and proxy provisions under the federal securities laws. 
In addition, Inflight consented to certain ancillary relief, 
including: the expansion of Inflight’s Board of Directors 
to include three additional independent directors; the 
establishment of a Special Review and Litigation 
Committee empowered, among other things, to amend 
Inflight’s previous filings and to assist, on Inflight’s 
behalf, with any legal claims that may exist and, the 
appointment of a Special Counsel to conduct an 
investigation, file a report with the Commission and the 
Court, make recommendations and implement such 
recommendation with the approval of the Special 
Review and Litigation Committee. 


Additionally, Joel Peter Flexer consented to be 
permanently enjoined from any future employment as 
an officer or director of any public company until July 
31, 1980, and thereafter until July 31, 1985, he shall 
present a copy of the Court’s Order prior to accepting 
employment in such capacity. Additionally, Joel Peter 
Flexer agreed to be permanently enjoined from voting 
his shares of Inflight stock until July 31, 1981. Both 
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consents will be presented to the Honorable Milton 
Pollack, the Judge of the United States District Court for 
the Southern District of New York, to whom this matter 
has been assigned. 


In connection with the above filings, David Flexer, 
former Inflight Chief Executive Officer and Chairman of 
the Board, has agreed to the entry of a court-ordered 
Stipulation and Agreement. Pursuant to its terms, David 
Flexer will be barred from being an officer or director of 
Inflight and for the next three years, shall submit a copy 
of the Stipulation and Agreement to any other public 
company where he may become so associated; he also 
agrees not to vote his shares, for five years, in 
selections for directors; and lastly, he will be required to 
abide by the provisions and prohibitions contained in 
the Order consented to and signed by Inflight. This 
latter agreement will be presented, as well, to Judge 
Pollack for his signature. 





Litigation Release No. 8183/November 3, 1977 


UNITED STATES v. ROBERT BLAIR BOWEN, JR. (N.D. 
Ga. No. Cr. 77-178-A) 


William L. Harper, United States Attorney for the 
Northern District of Georgia and Jule B. Greene, 
Administrator of the Atlanta Regional Office of the 
Securities and Exchange Commission announced that 
on October 14, 1977, Robert Blair Bowen, Jr. of Atlanta, 
Georgia, president of Bowen and Bowen and 
Associates, a defunct investment adviser, was 
sentenced to two years imprisonment, five years 
probation and fined $2000 by Federal District Judge 
Newell Edenfield at Atlanta following his conviction on 
his plea of guilty to two counts of violations of the Mail 
Fraud Statute and one count of violations of the 
bookkeeping provisions of the Investment Advisers Act 
of 1940. 


Bowen had been indicted by a federal grand jury on 
charges, among other things, that while conducting the 
business of Bowen and Bowen and Associates, he 
fraudulently obtained money and property from persons 
desirous of receiving investment counseling and 
management of their funds, and that he converted these 
proceeds to his own use. 


The indictment further charged that Bowen, as an 
investment adviser, willfully and knowingly failed to 
make and keep true, accurate and current books and 
records relating to his investment advisory business. 


For further information see Litigation Release Nos. 
8115, 7927 and 6945. 
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Litigation Release No. 8184/November 3, 1977 


SEC v. NATURAL GAS COMPANY, ET AL. (S.D. W. Va., 
Civil Action No. 77-2447-CH) 


Glen B. Gainer, Jr., West Virginia State Auditor and 
Commissioner of Securities, and Paul F. Leonard, 
Administrator of the Washington Regional Office of the 
Securities and Exchange Commission, announced that 
on October 26, 1977, the Honorable Dennis R. Knapp of 
the United States District Court for the Southern District 
of West Virginia entered judgments of permanent 
injunction restraining and enjoining defendants Globe 
Natural Gas Company of Harrisville, West Virginia; 
John A. Kaye of Devola, Ohio; Braxton L. Lipscomb, ur., 
of Hurricane, West Virginia; and Sanford W. Harrison, 
Sr., of Nitro, West Virginia, from violating the 
registrations and anti-fraud provisions of the Securities 
Act of 1933 and the anti-fraud provisions of the 
Securities Exchange Act of 1934. The defendants 
consented to the entry of final judgments without 
admitting or denying the allegations of the 
Commission’s complaint. Additionally, defendant John 
A. Kaye agreed to file with the Court within specified 
time periods an accounting of the use of investors’ 
funds anda statement of the current financial condition 
of Globe Natural Gas Company. 


The complaint, which was filed on October 4, 1977, 
alleged that the defendants obtained in excess of 
$700,000 from investors through the use of 
misrepresentations and omissions of material facts, 
relating to, among other things, the use of proceeds 
from the sales and the expected returns from an 
investment. 


For further information, see Litigation Release No. 
8157. 
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SECURITIES INVESTOR PROTECTION ACT OF 1970 
Release No. 64/November 1, 1977 


SEE 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 14124/November 1, 1977 
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